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IN THE MATTER OF THE APPLICATION
OF ARIZONA PUBLIC SERVICE
COMPANY FOR AN ORDER OR
ORDERS AUTHORIZING IT TO ISSUE,
INCUR, AND AMEND EVIDENCES OF
LONG-TERM INDEBTEDNESS AND
SHORT-TERM INDEBTEDNESS, TO
EXECUTE NEW SECURITY
INSTRUMENTS TO SECURE ANY SUCH
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IN THE MATTER OF THE APPLICATION
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DOCKET NO. E-01345A-06-0779

NOTICE OF WITNESSES AND
EXHIBITS

Arizona Public Service Company (“APS” or the “Company”) and Pinnacle West

Capital Corporation (“Pinnacle West”), co-applicants herein, hereby give notice of the

following list of witnesses and exhibits that they intend to present at the scheduled

evidentiary hearing in this matter on July 23, 2007.

Witness: Barbara M. Gomez, Vice President and Treasurer, APS and Pinnacle

West.

Exhibits (attached hereto at Tabs 1-3):

1. Verified Application, filed on December 15, 2006.
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2. APS Comments on Staff Report, filed on May 29, 2006.

3. Public Notice of Hearing, filed on July 6, 2007.

RESPECTFULLY SUBMITTED this 18™ day of July, 2007.

PINNACLE WEST CAPITAL CORPORATION

LAW DEPARTMENT
L
By .
Thomas L.

Meghan H. Grabel

Attorneys for Arizona Public Service Company

SNELL & WILMER, L.L.P

e Sttt B,

Matthew P. Feeney
Attorney for Pinnacle West Capital Corporation

ORIGINAL and thirteen (13) copies
of the foregoing filed this 18" day of
July, 2007, with:

Docket Control

ARIZONA CORPORATION COMMISSION
1200 West Washington Street

Phoenix, Arizona 85007

AND copies of the foregoing mailed, hand-delivered,
faxed or transmitted electronically this 18" day of
July, 2007 to:

Janet Wagner

Legal Division

ARIZONA CORPORATION COMMISSION
1200 West Washington

Phoenix, Arizona 85007-2996
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Ernest G. Johnson
Director, Utilities Division
ARIZONA CORPORATION COMMISSION

1200 West Washington
Phoenix, Arizona 85007-2996

s e

Donna Tu(rner




Exhibit 1

Verified Application




w s W N

O e N

10
11
12
13
14
15
16

18
19
20

21
22
23
24
25
26
27
28

ORIGINAL new ApPLIGATION

BEFORE THE ARIZONA CORPORATION

COMMISSIONERS

>
JEFF HATCH-MILLER, Chairman SNz
R Ao DL S8 = m

' -0
KRISTII\IIJ IE(I.&MAYES E-01345A-06-0779 I 8 o
BARRY WONG S8 @ m

o

IN THE MATTER OF THE APPLICATION | DOCKET NO. ED33454%06- m<
OF ARIZONA PUBLIC SERVICE zo B g
COMPANY FOR AN ORDER OR S =
ORDERS AUTHORIZING IT TO ISSUE, ~4
INCUR, AND AMEND EVIDENCES OF

SHORT-TERM INDEBTEDNESS, TO
EXECUTE NEW SECURITY
INSTRUMENTS TO SECURE ANY SUCH

INDEBTEDNESS, TO REPAY AMOUNTS -

PAID UNDER ANY PINNACLE WEST

- CAPITAL CORPORATION GUARANTEE

OF ARIZONA PUBLIC SERVICE
COMPANY INDEBTEDNESS AND FOR
DECLARATORY ORDER

17

IN THE MATTER OF THE APPLICATION
OF PINNACLE WEST CAPITAL

'CORPORATION FOR AN ORDER OR

ORDERS AUTHORIZING IT TO
GUARANTEE THE INDEBTEDNESS OF
ARIZONA PUBLIC SERVICE COMPANY

Arizona Comoration Commission

DOCKETED
DEC 15 2006

DOCKETED BY

W

1. VERIFIED APPLICATION

‘Pursuant to Sections 40-285, 40-301, and 40-302 of the Arizona Revised Statutes
(“AR.S.”), Arizona Public Service Company (the “Company”) hereby files this
Application seeking one or more orders Which, together, will authorize the‘Company to:
(i)'incur the Continuing Long-Term Debt. (as defined herein); (ii) redeem, refinance,
refund, renew, reissue, roll-over, repay, and re-borrow from time to time such Continuing
Long-Term Debt, and establish and amend the terms and provisions of Continuing Long-

Term Debt from time to tinie;v (iii) incur the Continuing Short-Term D¢bt (as defined

from time to time such Continuing Short-Term Debt, and establish and amend the terms

herein); (iv) redeem, refinance, refund, renew, reissue, roll-over, repay, and re-borrow
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and provisions of Continuing Short-Term Debt from time to time; (v) determine the form

of security, if any, for the Continuing Long-Term Debt and the Continuing Short-Term
Debt, execute and deliver one or more Security Instruments (as defined herein) in
connection with the Continuing Long-Term Debt and the Continuing Short-Term Debt,
and establish and amend the terms and provisions of any such Security Instruments from
time to time; and (vi) reimburse any amounts paid by Pinnacle West Capital Corporation |
(“Pinnacle West”) under any Guarantee (as defined herein).

APS further requests a declaratory order that confirms that only traditional
indebtedness for borrowed money (and not the othér types of arrangements described in
paragraph 13 of this Application) cbnstitutes an “evidence of indebtedness” under A.R.S.
Sections 301 and 302"and that, therefore, such other arrangements (of the type described
in paragraph 13) neither require prior Commission authorization nor count against the
Continuing Long-Term Debt or Continuing Short-Term Debt authorizations requested in
this Application. _

Pursuant to A.A.C. R14-2-806, Pinnacle West hereby files this Application seeking
an ongoing waiver of or authorization under A.A.C. R14-2-803 to allow Pinnacle West to
guarantee the indebtedness of the Company from time to time.

| APS and Pinnacle WestA request issuance of the order or orders sought in this
Application no later than June 30, 2007 so that APS will have sufficient financing
authority to support its obligations without interruption. APS and Pinnacle West also
request that the order or orders sought in this Application become effective immediately
upon the issuance thereof.
II. SUPPORTING STATEMENTS

In suppbrt of this Application, the Company and Pinnacle West respectfully state
as follows: |

1. Both the Company and Pinnacle West are corporations duly organizéd and

existing under the laws of the State of Arizona. Their principal place. of business is 400

-2-




1 | North Fifth Street, Phoenix, Arizona, 85004, and their post office address is P.O. Box
2 53999 Phoenix, Arizona 85072-3999.
3 2. The Company is a public service corporation principally engaged in serving
4 | electricity in the State of Arizona. |
5 »3. The Compaﬁy is a wholly-owned subsidiary of Pinnacle West.
6 4 On October 18, 2006, each of the Company’s and Pinnacle West’s Board of]
7 | Directors approved the filing of this Application with the Commission. |
8 5. The attorney for the Company in this proceeding is Thomas L. Mumaw
9 | The attorney for Pmnacle West in this proceeding Robert J. Metli of Snell & Wilmer LLP.
10 6. ThlS Application is supported by the Affidavit of Barbara M. Gomez the
11 | Vice Preéident and Treasurer of both the Company and Pinnacle West (the “Afﬁdawt”),
12 | which is attached hereto as Exhibit A.
13 Financing Needs and Issues
14 7. The Commission’s Decision No. 55017, dated May 6, 1986 (the “1986
15 | Order™), allows the Company, among other things, to havé, at any one time outstanding in
16 | 1986 or thereafter, lbng-term» indebtedness (including current maturities thereof) in an
17 | aggregate pri_ncipal amount of up to $2,698,917,000. Such authorization also permits any
18 | redemptions, refinancings, refundings, renewals, reissuances, and roll-overs of any such|
19 | outstanding indebtedness, the incurrence or issuancé of any long-term indebtedness, and|
20 {| the amendment or revision of any terms or provisions of or relating to any long-term
21 | indebtedness, asblong as total long-term indebtedness at any one time outstanding does not| -
22 | exceed $2,698,917,000 during any period of more than thirty days. The 1986 Order
23 | specifies that the nature and terms of all such issuances and sales of such long-term
24 indebtednéss may be determined by the Company by reference to conditions in the
25 | financial markets at the time or times of such issuances. A copy of the 1986 Order is|
26 | attached to this Application as Exhibit B.
27 8. In Commission Decision No. 65796, dated April 4, 2003 (the “2003
28 § Financing Order”), the Commission authorized the Company to issue $500 million of] v
-3-
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-aggregate principal amount of long-term indebtedness of $4.2 billion. The Affidavit

long-term debt and to loan the proceeds thereof to Pinnacle West or Pinnacle West Energy

Corporation (“PWEC”) for the purpose of repaying. Pinnacle West debt incurred to
finance construction of the Arizona electric generating plants built to serve APS native
load and owned by PWEC and that were later transferred to the Company. In May of]
2003, the Company issued $300 million of its 4.650% Notes due 2015 and $200 million
of its 5.625% Notes due 2033 (the “2003 Financing Order Debt”)!. The 2003 Financing
Order specified that the 2003 Financing Order Debt would not bé counted against the ”then
existing continuing débt limits authorized by the Commission in the 1986 Order. The
increased amount requested for the Continuing Long-Term Debt limit in this Application
inciudes the 2003 Financing Order Debt. The 1986 Order and the 2003 Financing Order
are referred to herein as the “Orders.” The Afﬁdavit describes the benefits to the
Company and its customefs that have derived from the Orders during the twenty years
since the 1986 Order was issued. See “Benefits of Historical Financial Flexibility” in the
Affidavit, |

9. In view of the growth of the Company and its customer base during the 20 |
year period following the issuance of the 1986 Order, as well as changes in financial
market condiﬁons, the Company requests Commission authorization to increase the long-
term indebtedness limitation set forth in the 1986 Order, so that the Conipany may have,

at any one time outstanding from the date of such authorization or thereafter, up to an

describes the Company’s outstanding llong-term indebtedness, the reasons for its request
for additional financing authority, and the basis of the requested increase. See “APS’
Long-Term Debt Financing Needs” in the Affidavit. The Company requests that such
authorization permit any redemptions, refinancings, refundings, renewals, reissuancqs,
roll-overs, repayments, and re-borrowings of any such outstanding indebtedness, the

incurrence or issuance of any additional long-term indebtedness, and the establishment,

! Although the loan from APS to PWEC has subsequently been repaid in full, the above APS debt issuances remain
outstanding. ’ ‘

-4-
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amendment, or revision of any terms or provisions of or relating to any long-term

indebtedness, as long as total long-term indebtedness (including current maturities
thereof) at any one time outstanding does not exceed $4.2 billion for any period of more
than thirty days. Such authorization will allow the Company to maintain its flexibility to
refund and/or incur or issue long-term indebtedness as market conditions dictate. At no
time, however, will the Company be able to exceed the proposed long-term indebtedness
limitation for any period of more than thirty days without further Commission
authorization. (All long-term indebtedness outstanding on the date of the order or orders
of the Commission in this matter or thereafter issued or incurred pursuant to this
paragraph being herein referred to as “Continuing Long-Term Debt.”) The authorization
sought in this 'paragraph 9 would supersede the long-term indebtedness limitation
authorized by the 1986 Order and would be inclusive of thé debt issued pursuant to the
2003 Financing Order.

10. A.R.S. Section 40-302.D allows the Company to issue short-term debt in an
amount not to exceed 7% of its capitalization without Commission approval. However,
Section 40-302.D restricts the refunding. or roll-over of any such notes. The
Commission’s Decision No. 54230, dated November 8, 1984 (the “1984 Order”), allows
the Company to reissue, renew, and resell any such short-term indebtedness and to refund,
reﬁnance, and roll-over any such short-term indebtedness with or into additional short-
term indebtedness, as long as such 7% limit is not exceeded.. ‘The Company requests
authority to issue short-term debt at any time and from time to time (excluding current
maturities of long-term debt) in an amount not to exceed the sum of: (i) 7% of the
Company’s capitalization and (ii) $500 million. The Affidavit describes the Company’s
oufstanding short-term indebtedness, ‘'the reason for its request for additional short-term
financing authority, and the basis of the requested increase. See “APS’ Short-Term Debt
Financing Needs” in the Affidavit. The Company requests that such authorization permit
any redemptions, refinancings, refundings, renewals, reissuances, roll-overs, repayments, ‘
and re—borrowings of any such outstanding indebtedness, the incurrence or issuance of any

-5-
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additional short-term indebtedness, and the establishment, amendment, or revision of any

terms or provisions of or relating to any short-term indebtedness, as long as total short-
term indebtedness at any one time outstanding (excluding current maturity of long-term
debt) does not exceed, for any period of more than thirty days, the sum of: (i) 7% of the
Company’s capitalization and (ii) $500 million without further Commission authorization.
(Al short-term indebtedness outstanding on the date of the order or orders of the
Commission in this matter or thereafter issued or incurred pursuant to this paragraph
being herein referred to as “Continuing Short-Term Debt.””)

11.  The Company proposes to determine the nature of the Continuing Long-
Term Debt and Continuing Short-Term Debt (or the individual components of each|
issuance of Continuing Long-Term Debt or Continuing ‘Short-Term. Debt), the maturities
thereof, the interest and/or discount rates thereon, the necessity for and form of any
security therefor, the applicable financial markets (e.g., whether domestic or fofeign) or
lenders, the nature (e.g., whether public or private) of the offerings or borrowings, and the
type dr types of transaction in which debt would be sold or incuﬁed by reference to
conditions in the financial markets at the time or times of commitment or sale. Terms
would be negotiated with the intent of obtaining the most favorable reéults for the
Company and its customers. The security, if any, for any such debt by the Company
could consist of a mortgage or other lien as discussed in paragraph 12 below or a letter of]
credit of a third party, bond purchase agreement, or other security instrument. |

12. In the event that the rating on the Company’s lorig-term unsecured
indebtedness is rated non-investment grade or if market conditions otherwise dictate, the
Company may find it necessary or advantageous to secure all or any portion of the|
Continuing Long-Term Debt and the ‘Continuing Short-Term Debt. The Company
requests authority to enter into a new mortgage and deed of trust or similar instrument that
establishes a lien on all or substantially all of the Compény’s property, including after-
acquired property, as security for all or any part of the Company’s indébte_dness. The
Compariy also requests authority to enter into separate security instruments of various

-6-
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types that establish liens on separate properties or groups of properties of the Company to

secure particular issues or groups of issues of indebtedness. (Any such mortgage and
deed of trust or other security instrument to be entered into pursuant to this paragraph
being herein referred to as a “Security Instrument.”) Any such Security Instrument may
be used to secure indebtedness previously issued as well as new indebtedness issued after
the date of the financing order requested by this Application. The Affidavit describes the
mortgage and deed of trust previouély utilized by the Company and its termination in
2004, and further describes the basis and rationale for the requests in this paragraph 12.
See paragraphs 13 and 22 in the Affidavit. '

13. The Affidavit describes recent changes in accounting rules and

- interpretations that have altered and may continue to alter the basis for treatment of]

various financial arrangements as indebtedness. For example, the Affidavit describes|

certain circumstances in which a long-term power purchase agreement, long-term fuel

supply contract, or similar agreements. may be treated as a capital lease or a substantive
consolidation and thus be treated as indebtedness on the Company’s balance sheet under
Generally Accepted Accounting Principles. The Company requests that the Commission
confirm that only traditional indebtedness for borrowed money (and not the types of]
arrangements described in the preceding sentence) is subject to A.R.S. Sections 301 and
302 and that, therefore, such other arrangements will not require prior Commission|
authorization or count against the Continuing Long-Term Debt authorization requested in
this Application. The Affidavit further describes the basis and rationale for APS’ requests
in this paragraph 13. See paragraph 21 in the Affidavit. | |

14.  From ti’me’ to time, it may be advantageous for Pinnacle West to guarantee
debt issued, incurred, or sold by the Company. Pinnacle West requests either an ongoing
waiver of A.A.C. Rule 14-2-803 in that respeét or, alternatively, that the Commission
expressly grant to Pinhacle West authority to guarantee the Company’s debt frofn time to
time in indeterminate amounts (the “Guarantees”). The Company also seeks authorization |

to reimburse Pinnacle West for any amounts that Pinnacle West is required to pay under

-7 -
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be to allow the Company to achieve greater access to the financial markets.

any such Guarantee, along with interest on such amounts until the date of reimbursement
at a rate not greater than the rate of interest payable on the debt so Guaranteed and paid by
Pinnacle West. The Affidavit describes certain of the circumstances in which suc;h a
Guarantee may be required or advantageous and further describes the basis and rationale
for the requests in this paragraph 14. See paragraph 23 in the Affidavit.
Purposes

15. The Company proposes that the net proceeds from its issuance of]
Continuing Long-Term Debt and Continuing Short-Term Debt will be applied, directly or
indirectly, to augment the funds available from all sources to finance its construction,
resource acquisition and maintenance programs, to redeem or retiré outstanding securities,
to repay or refund other outstanding long-term or .shon-térm debt, and to meet certain of]
the Company’s working éapital and other cash requirements.

16.  The purpose of any Guarantees of Company debt by Pinnacle West would

General

17.  In the Compahy’s opinion, the proposéd issuance or incurrence of the
Continuing Long-Term Debt and the Continuing Short-Term Debt, the establishment and
amendment of any terms and provisions of any long-term or short-term indebtedness, the
execution and delivery of the Security Instruments, and the establishment and amendment
of any terms and provisions of the Security Instruments, all as contemplated herein, are
for lawﬁll purposes that are within its corporate powers and are compatible with the public
interest, with sound financial practices, and with the proper performance by the Company
of service as a public service corporation and will not impair its ability to perform that
service. The Company is further of the opinion that the foregoing, all as contemplated
herein, are i'easonably necessary or appropriate for such purposes and that such purposes
are not, wholly or in part, reasonably chargeable to the Company’s operating expenses or
to income, except to the extent requii'ed by generally accepted accounting principles or by
othér accounting requirements applicable to the Company, including regulatory

-8-
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requirements. To the extent that the purposes set forth herein may be considered

réasonably chargeable to operating expenses or to income, the Company requests that the
order or orders of the Commission in this matter authorize such charge or charges.

18.  A.A.C. R14-2-803 requires notice to the Comrpission of .“reorganizatiohé”
by a public utility holding company such as Pinnacle West. A “reorgaﬁization” inchudes
the “acquisition or divestiture of a financial interest in an affiliate or a [Class A] ﬁtility.”

A.A.C. R14-2-801(5). The Company is a Class A utility, and thus both it and Pinnacle

- West are subject to the provisiohs of Rule 803. In Decision No. 58063, dated November

3, 1992, the Commission interpreted the aforementioned language to also include any
increase or decrease of an existing “financial interest” in a utility in excess of a specified
“exempt amount,” which in the case of the'Company and Pinnacle West,} is $100 million
per year, even if the increase/decrease did not change the status of the utility as a wholly-
owned subsidiary of the public utility holding company. The proposed Guarantees could
result in an increase in Pinnacle West’s existing financial interest in the Company in
excess of $100 million per year. The test for whether a f‘reorganization” can be rejected
by the Commission under Rule 14-2 803 is whether the “reorganization’; would: (1)
impair the financial status of the public utility, (2) prevent the public utility from
attracting capital on fair and reasonable terms, or (3) impair the ability of the public utility
té provide safe, reasonabie, and adequate service. The proposed Guarantees clearly will
not have any of these negative impacts on the Company. Rather they will enhance the
financial stétus of the Company, permit the Company to attract capital and access the
capital markets on terms that are more favorable, and are essential to the Company’s
ability to provide safe, reasonable and reliable service. The Company notes that pursuant
to A.A. C R14-2-806.C, if the Commission falls to approve, dlsapprove or suspend for
further consideration an application for waiver within thirty days following filing of a

verified application for waiver, the waiver shall become effective on the 31st day

- following the filing of the application.
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19.  The Company requests that notice of the filing of this Application be given

in conformity with AR.S. Section 40-302.

20. The Company requests that the order or orders sought by this Application
become effective immediately upon the i 1ssuance thereof.

21. The most current public financial statements of the Company and Pinnacle
West, which are included in their most recent combined Quarterly Report on Form 10-Q |
filed with the Securities Exchange 'Cqmmission, are attached to this Application as
Exhibit C.

WHEREFORE, the Company and Pinnacle West ask that the Commission cause
notice of the filing of this Application to be given as above-requested; hold such a hearing
or hearings as the Commission finds are necesséry at a time or times to be specified,
making such inquiry or investigation as the Commission may deem of assistance; and
make any findings required by A.R.S. Sections 40-285, 40-301, and 40-302, or A.A.C.
R14-2-803 and R14-2-806, as applicable, relative to the issuances and incurrences -of} .
Continuing Long-Term Debt and Continuing Short-Term Debt, the execution and delivery
of the Security Instruments, the establishment and amendment of any terms and
provisions of any long-term or short-term indebtedness or any such Security Instrﬁments,
the issuance of the Guarantees, and the reimbursement by the Com;;any of amounts paid
by Pinnacle West under the Guarantees, all as contemplated herein; and thereafter make
one or more immediately effective orders which, together, (i) authorize theA Compziny to
issue, sell, and incur the Continuing Long-Term Debt and the Continuing Short-Term
Débt, redeem, refinance, refund, renéw, reissue, roll-over, repdy, and re-borrow from time

to time such Continuing Long-Term Debt and Continuing Short-Term Debt, and. eStablish

“and amend the terms and provisions of long-term and short-term indebtedness from time

to time, (ii) authorize the Company to determine the form of security, if any, for the
Continuing Long-Term Debt and the Continuing Short-Term Debt, execute and deliver

the Securlty Instruments, and establish and amend the terms and provisions of the Security

 Instruments, as may be deemed appropriate by the Company in connection with the

-10 -
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“waiver of or authorization under R14-2-803 with respect to Pinnacle West Guarantees of|

Continuing Long-Term Debt and the Continuing Short-Term Debt, (iii) state that the

issuances and incurrences of the Continuing Long-Term Debt and the Continuing Short-
Term Debt and the establishment and amendment of the terms and provisions of any
outstanding long-term or short-term indebtedness are reasonably necessary or appropriate
for the purposes set forth in this Application and that such purposes are within those
permitted by A.R.S. Section 40-301, (iv) permit such purposes to the extent that they may

be reasonably chargeable to operating expenses or to income, (v) authorize a continuing

Company indebtedness, (vi) authorize the Company to reimburse Pinnacle West for any
payment on any such Guarantees, with interest as cdntemplatéd herein and (Vii) confirm
that only traditional indebtedness for borrowed 'money (and not the other types of]
arrangefn'ents described in paragraph 13 of this Application) are subject to A.R.S. Sections
301 and 302 and that, therefore, such arrangements will not count against the Continuing
Long-Term Debt or Continuing Short-Term Debt authorizations requested in this
Application or require prior Commission approval. : |

Financing orders of the kind requested hérein require very specific language to
satisfy prospective lenders. Thus, proposed language for certain key pafagraphs’ of the
order requested in this matter is attached to this Application as Exhibit D.

| Dated at Phoenix, Arizona this A§#4 day of December, 2006.

" ARIZONA PUBLIC SERVICE COMPANY

Barbara M. Gomez °
ATTEST: M was
Begsy Preghlfnan f

Vice President and Treasurer
AssociateSecretar’

-11-




O [>-] ~ [=)} (9} + L N —

(=] ~3 (@)Y (] =N (O8] (\) — o \O [*-] ~J N (¥, =N w N p— <

ATTORNEY FOR ARIZONA PUBLIC SERVICE

COMPANY
By JMM

Thomas L{ Mdmaw
~ Arizona Public Service Company

Vice President and Treasurer

ATTEST:

Betsy Pregulmgn
Associate/Secretary - |

ATTORNEY FOR PINNACLE WEST CAPITAL
CORPORATION

B;;%/%—

Robert J. Metli
Snell & Wilmer LLP

-12-
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STATE OF ARIZONA %
SS

County of Maricopa )

Barbara M. Gomez, being first duly sworn, deposes and says:

That she, Barbara M. Gomez, is the Vice President and Treasurer of Arizona
Public Service Company; that she has read the foregoing Application and knows the
contents thereof as it relates to Arizona Public Service Company; and that the same is
true in substance and in fact, except as to matters therein stated on information and
belief, and as to those she believes them to be true.

: Barbara M Gomez
SUBSCRIBED AND SWORN to before me this /S i;y of December, 2006.

— 7 Notary Pablic  ~

My commission expires:

O FDCIALSEAL

LINDA G. REDMAN

13-
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STATE OF ARIZONA )
)ss.
County of Maricopa )

Barbara M. Gomez , being first duly sworn, deposes and says:
That she, Barbara M. Gomez, is the Vice President and Treasurer of Pinnacle

West Capital Corporation; that she has read the foregoing Application and knows the

contents thereof as it relates to Pinnacle West Capital Corporation; and that the same is

true in substance and in fact, except as to matters therein stated on information and

belief, and as to those she believes them to be true.

0@47//

Barbara M. Gomez

SUBSCRIBED AND SWORN to before me this [5_ day of December 2006.

7,@/)/4/ ]ﬁaémwa/

/ Notary Public

e N
OFFICIALSEAL

LlNDAG REDMAN

H-NG IZONA §
MARICOPA GOUN’TY
Gomm. a(pim Feb. 8 2007 §
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Exhibit A
Exhibit B

Exhibit C

- Exhibit D

EXHIBITS

Affidavit of Barbara M. Gomez, the Vice President and Treasurer

of each of the Company and Pinnacle West

Arizona Corporation Commission Order in Decision No. 55017,
dated May 6, 1986.

Pinnacle West Capital Corporation and Arizona Public Service
Company Quarterly Report on Form 10-Q for the quarter ended

- September 30, 2006.

Certain Language for Proposed Order.
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- INDEBTEDNESS, TO REPAY AMOUNTS

BEFORE THE ARIZONA CORPORATION COMMISSION

COMMISSIONERS

JEFF HATCH-MILLER, Chairman

- WILLIAM A. MUNDELL

MIKE GLEASON
KRISTIN K. MAYES
BARRY WONG

IN THE MATTER OF THE APPLICATION DOCKET NO. E-01345A-06-

OF ARIZONA PUBLIC SERVICE ‘
COMPANY FOR AN ORDER OR -
ORDERS AUTHORIZING IT TO ISSUE,
INCUR, AND AMEND EVIDENCES OF : '
LONG-TERM INDEBTEDNESS AND AFFIDAVIT OF

SHORT-TERM INDEBTEDNESS, TO
EXECUTE NEW SECURITY BARBARA M. GOMEZ

INSTRUMENTS TO SECURE ANY SUCH

PAID UNDER ANY PINNACLE WEST
CAPITAL CORPORATION GUARANTEE
OF ARIZONA PUBLIC SERVICE
COMPANY INDEBTEDNESS AND FOR
DECLARATORY ORDER

IN THE MATTER OF THE APPLICATION
OF PINNACLE WEST CAPITAL
CORPORATION FOR AN ORDER OR
ORDERS AUTHORIZING IT TO
GUARANTEE THE INDEBTEDNESS OF
ARIZONA PUBLIC SERVICE COMPANY

STATE OF ARIZONA )
’ )ss.

_ County of Maricopa )

- II, Barbara M. Gomez, upon my oath, do swear and attest as follows:
‘ General .

‘1.~ My name is Barbara M. Gomez. I am Vice President and Treasurer for both
Arizona Public Service Conipany (“APS” or “Company”) and Pinnacle West Capital Corporation
(“Pinnacle West”). Iam responsible for the Treasury functions at APS and Pinnacle West. |

2. The assertions of fact contained Within' the Verified Application of the Company to

which this Affidavit is attached are true and correct to my knowledge and belief.
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‘million of its 5.625% Notes due 2033. = The PWEC Arizona generation assets were later

vagainst the continuing debt limits authorized by the Commission in the 1986 Order.

3. The purpose of this Affidavit is to testify, from my personal experience and

involvement as the Treasurer, regarding the rationale behind the requests contained in the
Application.
Specific Background Facts

4. The Arizona Corporation Commission's (“Commission”) Decision No. 55017,
dated May 6, 1986 (the "1986 Order"), allows the Company to have outstanding atiany one time
long-term indebtedness (including current maturities) in an aggregate principal amount of
$2,698,917,000. The 1986 Order permits the Company to issue, redeem or refinance and establiéh
and amend the terms of ité long-term debt, as long- as the total oﬁtstanding lbng-tetm debt does
not exceed $2,698,917,000 during any period of more than thirty days; The fact that the long-
term debt limit can actually be exceeded for a period of thirty days or less enables APS to issue|.
hew long-term debt in advance of an upcoming planned redemption.

5. In Commission Decision No. 65796 dated April 4, 2003 (the “2003 Financing
Order”), the Commission authorized the Company to issue $500 million of long-term debt énd to
loan the proceeds to Pinnacle West or Pinnacle ‘West Energy 'Corpofation (“PWEC”). The
purpose of the intercompany loan was to repay the Pinnacle West debt incurred to finance
;:onstruction of the Arizona electric generating plants built to serve APS native load and owned

by PWEC. In May of 2003, APS issued $300 million of its 4.65% Notes due 2015 and $200

transferred to the Company, and the intercompany loan was repaid. The $500 million of long-
term debt that remains on APS’ books today in effect financed the new generation assets. The| -

2003 Financing Order specified the $500 million of debt that APS issued would not be counted

6. . By means of the 1986 Order and the 2003 Financing Order the Commission has
authonzed APS to issue a total of $3,198,917,000 of long-term debt 'The Company i is askmg the
Commxss1on to increase the continuing long-term debt 11m1t in its Appllcatlon

7. Arizona Revised Statues §40-302.D allows the Company to issue short-term debt _

in an amount not to exceed 7% of its capitalization without Commission approval. However,

,»_2-’




o 0 g N W s W NN

NN N ONONON NN e e R e ke R s e

' First, there is the ability to time the financing at the optimal point in terms of financial market

§40-302.D restricts the refunding or roll-over of any such notes. The Commission’s Decision No.

54230 dated November 8, 1984 (the “1984 Order”) allows the Company to refund or roll-over
any such short-term debt as long as the 7% limit is not exceeded.

» Beﬁefits of Historical Financial Flexibility

8. The 1986 Order and >2003 Financing Order have provided significant financing
flexibility that has served the Company's customers extremely well for, in the case of the 1986
Order, the past 20 years. The éompany accessed the frequently volatile capital markets in.a
timely and efficient manner, thereby reducing the Company's financing costs and the cost of]
capital reflected in customer rates.

9. Dﬁring the period from 1985 to the present, the Corripanyv has issued nearly
$7 billion in long-tefm debt, taking advantage of troughs in the interest rate cycle and turning
over the Company's entire debt capitaliiation about thrée times. As a result, average long-term
debt costs have dropped from 10.5% in 1985 to 5.2% in 2005. See Attachment A for a graphiéal
représentation of the decline in APS’ long-term debt costs. In 1992 alone, the Company
voluntarily refinanced $650 million of debt, producing total interest savings of some $120 million
over the then remaining ﬁfe of the refinanced debt. |

10.  The concept of an overall limit on the amount of long-term debt outstanding, as
contained in the 1 986 Order, has provided APS financial ﬂexibility fo take advantage of optimal

financial conditions at the time of each financing. This flexibility occurs in a number of areas.

conditions, SEC disclosure requirements, and cash flow requirements. Markets are volatile, and
having the ability to quickly enter the niarkets to issue new debt yields better financing pricing
and terms. Second, there is the ability to size the borrowing at the optimal level. Since APS
knew it could enter the market as many times as necessary as long as it stayed within the limit, it
could do smaller debt issuances if that were advantageous at the time. Third, there is the ability
to obtain the best terms available at the time. Since the Company was given the ability‘ to
negotiate the terms deemed appropriate, it couid adapt to cha_nging market conditions énd get the

best terms available at the time of the financing.

-3 -
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11. APS’ long-term debt portfolio compares quite favorably with its peers. The most

appiicable index available for gomparison purposes is the Lehman Brothers Electrig Utility Index
(“Index”), which is comprised of over 250 bonds issued by about 100 companies. The weighted
average coupon of the Index at year-end 2005 was 6.10%, which exceeded APS" average coupon
on its taxable debt of 5.86% by 24 basis points. APS was able to achieve a lower cost of long-
tefm debt while having slightly longer dated bonds. APS has an average years to maturity on its
taxable debt of 12.0 years, which is 0.5 years longer than the 11.5 year average life of the Index.
12. The Company has also done an excellent job of rﬁanaging its tax-exémpt bond
portfolio. APS has outstanding approximately $656 million of tax-exempt debt, the proceeds of]

which financed pollution control equipment at its coal and nuclear power plants. In addition,

* APS has refinanced the tax-exempt bonds several times in order to obtain lower interest rates or

more favorable credit enhancements. At December 31, 2005, the average cost of the tax-exempt
debt was 3.25%, and the average life was 24 years. The financing flexibility of the 1986 Order
has enabled APS to obtain this low cost form of financing, which results in a lower cost of capital
reflected in customer rates.

13.  APS redeemed the iast of its secured debt ih April of 2004. Prior to that time APS
had issued debt that was secured by substantially all of the property of APS pursuant to the 1946
Mortgage and Deed of Trust. The 1946 Mortgage was almost 60 years old at the time of|
termination, and it did not reflect current market sfandards for utility secured bond indentures. It

also contained certain restrictive covenants. By eliminating the 1946 Mortgage, APS has greater

 financial flexibility. However, there may come a time when it is advantageous for APS to enter

into a new mortgage or other security agreements and once again issue secured debt.
14.  APS manages its debt portfolio with the goal of baving an appropriate mix of fixed
and floating rate instruments. The Board of Directors has established a Pinnacle West

consolidated limit on floating rate debt of 20% of capitalization. APS had 10.2% floating rate

debt at December 31, 2005. Most of the floating rate debt is in the tax-exempt instruments, which

have less volatility of interest rates than ta)iablé debt. This is another. example of how the 1986
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‘access to the capital markets as well as the ability to refinance existing debt when the opportunity

Order has enabled the Company to manage its debt portfolio so as to benefit the Company and its

customers. _

15, ARS. Secﬁon 40-302.D and the 1984 Order enable the Company to issue short-
term debt up to 7% of capitalization. APS meets its seasopal working capital requirements with
short-term borrowings, often in the form of commercial paper. Since the statutory limit is a
percent of capitalization, as the Company has grown in size and its capital structure has increased,
the amount of short-term debt capacity has also increased. This has provided APS the flexibility
to continue to meet its growmg working capital needs.

16.  The Company has continuously complied with each of the terms and condltlons of]
the 1986 Order and the 2003 Financing Order and is in compliance with such Orders as of the
date of this Application. | | -

17.  The Company has operated under the 1986 Order and the 2003 Financing Order in

a manner that is compatible with sound financial policy and the public interest. By having ready

arises, the Company is able to reduce interest costs, which results in lower customer rates. The
new financing authority requested in the Application would enable APS to continue to manage its
debt requirements despite changing financial needs and conditions. Thus, the fequested'ﬁnanéing
order is compatible with sound financial policy and the public interest.
| APS’ Long-Term Debt Financing Needs
18. At September 30, 2006 the Company had total outstandmg long term debt
(authorized under the 1986 Order and the 2003 Financing Order) in an aggregate principal
amount of $2,962,071,043. This amount includes current maturities of long-term debt. On
November 15, 2006, APS had a bond maturing in the amount’of $83,695,000. At December 31,
2006 the amount of long-term debt is expected to be approximately $2.88 billion. As stated
above, the 1986 Order and 2003 Financing Order collectively limit long-term debt to an aggregate -
principal amount of $3,198,917,000. -Comparing the expécted yéar-end 2006 debt balance to the
limit on long-term debt shows that APS would have authorization to issue approximately an

additional $300 million.
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19.  In light of the projected growth of the Company and its customer base, and the

resultant projected future financing needed to fund the Company’s capital expenditure and
maintenance program and other ‘cash requirements, the Company requests Commission
authorization to increase the long-term debt limitation by approximately $1 billion so that the
Company may have up to an aggregate principal amount of long-term debt of $4.2 billion. This
amount would include the $500 million currently authorized in the 2003 Financihg Order. The
additional $1 billion is approximately three years of external financing requirements. See
Attachment B for details on the derivation of the additional $1 billion of long-term debt authority
requested. Absent this higher continuing debt limit, APS’ ability to access the debt capital
markets in a timely manner to take advantage of favorable market conditions will be severely
impacted. APS would be réquired to request Commission alithorization fof each debt issuance
once the current limit is met and would need to seek authorization well in advance of each
issuance to ensure the authorizatioﬁ was in place at the time the funding was required. In addition
to hampering the Company’s ability‘to advantageously and strategically access the debt capital
markets, which could unnecessarily increase the Company’s cost of capital, this would be
administratively inefficient for both the Commission and the Company.

20.  APS requests to continue the ability to determine the terms of any long-term debt|
issuances. Maturity, interest rate, discount and other factors would be negotiated in order to
obtain the most favorable terms possible for the Company and its customers.

Other Components of Long-Term Debt Authorization

21.  The Company also seeks to confirm that the new continuing debt lirnif applies only
to debt for borrowed money. A§ a result of changes in accounting principles and interpretations,
there could be instances in which other fypes of financial obligations may be classified as debt in
the Compahy’s financial statements in order to be in compliance with Generally Accepted
Accounting Principles. For eiample, there are currently issues regarding the accounting for long- |
term power pui'chase agreements. Depending on the length and nature of the agreement, such

arrangements may be classified as capital leases and reflected as debt on the balance sheet of the

~ Company. Similar issues could apply to other contracts, such as long-term fuel silpply contracts.

-6-
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_ debt is currently registered with the Securities and Exchange Commission (“SEC”) under the

This could potentially erode the debt-issuing capability of APS and greatly affects the ability of

the Company to plan its normal ﬁnancing activities if these arrangements are included in the
continuing debt limit or require prior authorization. By finding that such zn'rangements are not
subject to A.R.S. Sections 301, et seq.‘,v the new continuing debt lirnits will then only apply to
traditional borrowings, and the Company will not be at the mercy of changes in accnunting
regulations. , |

22.  In the future APS may find it‘ necessary or advantageous to secure its debt with the
property of the Company. APS’ credit ratings are currently just one notch above non-investment
grade. If APS’ credit rating were to fall to non-investment grade, its access to the debt capital
markets would be severely curtailed. Even if APS were able to locate non-investment grade
investors, there would likely be much more restrictive covenant requirements. These restrictions
could include limitations on the use of proceeds, draconian financial tests, and restrictions on free
cash flow. In such an environment, APS may be required to issue secured debt in order to obtain
the necessary financing. In addition, there may be an interest rate or financial market
environment in which it is advantageous for APS to issue secured debt. While the 1986 Order
allowed APS to use its assets to securé debt, this authorization was granted under -the 1946
Mortgage, which has since been retired. | Therefore, APS is also requesting Commission
authorization to pledge or mortgage APS assets as security for its debt. This would include
authority to enter into a new mortgage and deed of trust that establishes a lien on all or
substantially all of the Company’s property, as well as the authority to enter into separate security
instruments for one or more particular debt issuances. o

23. It may be advantageous for Pinnacle West to guarantee APS debt issuances. APS’| -

recently enacted short-form registration forms and prdcedu:es. In the event the Company is not
rated investment grade by at least one nationally recognized statistical rating organization at the
time of a debt issuance, a Pinnacle West guarantee would be necessary under the SEC rules to
allow continued utilization of these short-form registration forms and procedures. With a parental

guarantee, the Company would have greater access to the public financial markets. Pinnacle

ST
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West requests a waiver of or authority under A.A.C. R14-2-803 to guarantee the Company's debt

as needed from time to time. The Company also seeks authorization to reimburse Pinnacle West|

for any amounts that Pinnacle West is required to pay under any such guarantee, along with
associated intefest. .
APS’ Short-Term Debt Financing Needs
24.  In addition to an increase in the ldng-term debt limit, the Company also requests
an increase in the short-term debt limit. A.R.S. § 40-302.D allows the Company to issue short-
term debt in an amount not to exceed 7% of its capitalization without Commission approval. The
1984 Order allows the Company to refinance band roll-over short-term debt as long as the 7% limit

is not exceeded. APS is required to obtain approval from the Commission to exceed the limit.

Based on its current capitalization, APS’ short-term debt is limited to approximately $420

million. As of September 30, 2006, APS had no short-term debt outstanding.

25. As APS continues to grow, so does its need for working capital. The 7% limit has
adequately met the seasonal working capital requirements of the utility for many years. However,
APS’ load growth has resulted in an increased exposure to contracted commodity and purchased

power. These contracts have cash collateral provisions that can result in significant liquidity

demands on the Company as market prices change. APS has recently experienced changes in

eash collateral positions in the magnitude of $100 million in just several days. If APS were to
become a non-investment grade company, the magnitude of the collateral changes would be even
more éxtremé since counterparties require additional collateral depending on credit quality. The
increased liquidity required to reépc)nd to volatile and increasing . collateral requirements  has
resulted in the need for short-term debt in excess of the currently authorized amount.

26. | The Company recently completed an aséessment of its liquidity needs and
determined that an additional $500 million was necessary. In September of 2006, APS closed a
$500 million revolving credit facility which was syndicated in the bank markets primarily with its
existing group of lenders. This facility is in addition to the $400 million revolving credit facility
that is used for normal working capital requirements. In order to fully utilize the short-terfn debt

capability provided by the new reVolver, additional Commission authority is required.

_8-
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27.  If the short-term debt limit is not increased, APS would have to issue long-term

debt to ﬁmd its short-term needs. This is an uneconomic solution and does not follow the
financial principle of financing short-term needs with short-term debt.

28. Based on the recent analysis of liquidity needs, including working capitél and
potential collateral calls, the Company has determined that an additional $500 million of short-
term debt authorization would be adequate. The Company is requesting the short-term debt limit
be increased to the sum of 7% of capitalization'and $500 million, and that the Commission order
continue to allow the refinancing énd roll-over of such short-term debt.

| 29.  APS requests to continue the ability to deteﬁnine the terms of any short-debt
issuances and to secure any such indebtedness if necessary or advantageous. Maturity, interest
rate, discount and other factors would be negotiated in order to obtain the most favorable terms
possible for the Company and its customers. |
| Summary

30.  The financing flexibility provided in previoué Commission orders has served the
Company's customers extremely well by allowing the Coinpany to access frequently volatile| -
capital markets in a timely and efficient manner, thereby reducing the Company's financing bcosts
and the cost of capital reflected in customer rates. APS faces a growing customer base requiring

significant capital expenditures that will necessitate additional long-term debt financing.

‘ Additiohal short-term debt capacity is also required for growing liquidity needs. The Company is

seeking a new financing order that authorizes the higher long- and short-term debt limits and
other requested components. This new financing order would allow APS to continue to meet the

growing financing needs in an efficient and cost effective manner that benefits APS’ customers.

Dated this lsﬁday of hwﬂk 2006.

FURTHER AFFIANT SAYETH NOT
(ﬁw@ W P%ﬂ

Barbara M. Gomez
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SUBSCRIBED AND SWORN TO BEFORE ME this /S day of December, 2006, by

Barbara M. Gomez, Vice President and Treasurer of Arizona Public Service Company and

Pinnacle West Capital Corporation

MY COMMISSION EXPIRES:

OTARY NP /
>/ MAR!COPA COUNTY
M Gumm Expires Feb. 8, 2007

/ﬁn /U/é/ %/

(“N’/ar;/ Public
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EXHIBIT B

Arizona Corporation Commission Order in Decision No. 55017,
dated May 6, 1986
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Arizona Corporation Commissiont

DOCKETED

SEFORE THE ARIZONA CORPORATION COMMISSION

: ‘ MAY 06 138G
RENZ D. JENNINGS '
CHAIRMAN DOCKETED BY
MARCIA WEEKS . C i
COMMISSIONER 1

SHARON B. MEGDAL

COMMISSIONER
IN THE MATTER OF THE APPLICATION DOCKET NO. U-1345-86-003
OF ARIZONA PUBLIC SERVICE COMPANY

FOR AN ORDER OR ORDERS AUTHORIZING IT
TO ISSUE, INCUR AND AMEND EVIDENCES OF
LONG-TERM INDEBTEDNESS, 'TO ISSUE OR
INCUT NUCLEAR FUEL DEBT, AND TO
EXECUTE A NEW SUPPLEMENTAL INDENTURE OR
INDENTURES.

DECISION NO. 55077

ORDER

Open Meeting
April 30, 1986
Phoenix, Arizona
BY THE COMMISSION:
'On December 31, 1985, Arizona Public Service Cémpany ("APS") filed an
Application with the Ar:ﬁona Corporation Commission ("Cgmmission") wherein‘APS
sought authorization to, among other tfxings. implement various ‘financings.

On February 25, 1986, the Residential Utility Conéumer Office ("RUCO")
filed an Application to Interveme herein. Said Application was granted by
Procedural Order dated March 4, 1986..

On April .17; 1986, the Commission's Utilities Division Staff ("Staff")
filed .a Memorandum 'recommg‘pding a_pp:cval‘ without hearing of the proposed
financing program. At;tached thereto was writteﬁ testimony by a Staff Senior
Rate Analysrt, 'which testimony gupported Staff's overall reccmmendation.

* * . % | | * * *

Having considered thevApplication. the exhibi‘ts and draft testimony
submitted therewith, as weli as Staff's memorandum and attached testimony, and

being fully advised in the premises, the Commission finds, concludes and orders

that:

DR002169
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FINDINGS OF FACT

Commission.,

Mo

U~1345-86-003

1. APS is an Arizona corporation engaged in providing electric service

to the public within portions of Arizona pursuant to authority granted by this

2. By its Application; as supplemented by APS's draft testimony in this
matter, APS requests one or more orders seéking the following:

(a) authorization to issue, sell, and incur in 1986
or pursuant to lending, purchase, or underwriting
commitments obtained in 1986, in one or more
transactions, up to $275,000,000 in aggregate
priﬁcipal amount of additional evidences of long-term
indebtedness (all such evidences §f indebtedness
hereinafter being referred to as "New Debtﬁ).
it being specified that the nature and terms of all
such issuances and sales of New Deﬁt would be determined
by AFS by reference to conditions in the financialv.
markets at thebtime or times of commitment;

(b) .asuthorization to increase the long-term indebtedness
limitation authorized in the Commission's Order in
Decision No. 54230, date& November B. 1984, that allowed
APS, among other things, to have, at any one time
ducstanding in 1985 or thereafter, long-term indebtedness
(including current maturities thereof) in an aggregate
principal amount of $2,374,093,000, so as to allow
APS to have, at any one time outstanding, up to an
aggregate principal amount of long-term indebtédness
(including current maturities thereof) of $2,698,917,000,

such authorization to permit any redemptions, refinancings,

Narician Na, <A /T
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(c)

(d)

U-1345-86-003

refundings, renewals, reissuances and roll-overs of any

such outstanding indebtedness, the incurrence or

issuance of any additional long-term indebtedness, and the

amendment or revision of any terms of provisions of or

relating to any long-term indebtedness, as long as

total long-term indebtedness at any one time outstanding
does not exceed (without further Commission authorization)
$2,.698,917,000 during any period of more than thirty days,

it being specified that the nature and terms of all such

issuances and sales of such long~term indebtedness
would be determined by APS by reference to conditions
in ;he financial markets at the time or times of such
issuances (all such long-term indebtedness to be issued
pursuant to this authorization being herein referred to
as "Continuing Debt”), and such authorization to
supercede the long-term indebtedness limitation-
authorized.by Decision No. 54220.

authorization in connection with providing security

for any New Debt or Continuing Debt, to execute and
deliver one of more new supplemental indentures to its
Mofﬁgage‘and Deed of Trust in the event it is

deemed appropriate by APS to do so;

authorization for APS to finance its nuclear fuelb
requirements in connection with the operation of

the Palo Verde Nuclear Generating Station by

jnstituting a financing program involving the issuance

of APS of commercial paper, intermediate-term notes,
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and/or other evidences of indebtedness in an aggrepate
principal amount of up to 3290,000,000. all of which

may constitute long-temm debt (collectively, the

"Nuclear Fuel Debt"), aﬁd in connection therewith, to
issue or incur evidences of indebtedness in 1986 or
thereafter, and to refund or roll—over‘all or a portion

of the Nuclear Fuel Debt, any short-term debt to be issued

in connection therewith to be in addition to short~term

debt previously authorized by the Commission or per—

mitted by A.R.S. Section 40-302.D, it being specified

that the nature and terms of Any issuances and sales

of Nuclear Fuel Debt would be determined by APS by

reference to conditions in the financial markets at thes

time or times of commitment.
3. On April 17, 1986, Staff filed‘a Memorandum and written testimony
supporting the Application and récommending summary apﬁroval thereof.
4. The New ﬁebt and the Continuing Debt will be utilized for APS's
construction érogram, the refinancing. reti;emeﬁ£. or redemption of outstanding
secu;ities.. the repayment of short~term debt which previously financed
construction projects, and, if ﬁecessary.- the payment of certain of APS's
vworking captial and other cash requiremengs. The Nuclear Fuel Debtr will be
used to finance APS's nuclear vfuel requirements for the Palo Verde Nuclear
Generating Station, and/or to refund or roll-over the Nﬁclear Fuel Debt.
5. The costs of nuclear fuel will be charged to operating expense or
income as such fuel is consumed.

6. The Nuclear Fuel Debt would not exfeed $200,000,000 ﬁhrough a

combination of intermediate-temm ‘domestically issued debt (not to exceéd

$50,000,000), a European commercial paper program, and a short-term European

-67%. . | ‘ﬁo‘n-i ci on Nn, ﬁ~{0/7
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loan facility. The Nuclear Fuel Debt may exceed APS's net nuclear fuel assets

‘(up to the $200,000,000 limit).

7. The exact timing of any issuancee to be made pursuvant to the
requested authorization would be dictated by then prevailing market conditions
as would the terms and conditions of such isguances, including the type of
security (mortgage, deed of trust, letter of «credit, standby purchase
agreement, etc.), if ‘any, provided therefor.

8. The reasonableness of such.timing as well as of terms and conditions
of sale would be governed by the exercise in good faith of prudent business
judgement, |

9. APS does not anticipate that it will actually hsve‘to is:ué all of

the debt for'which authorization is being sought.

10. The financing flexibility sought herein and as previously granted by
Decision No. 54230 has permitted APS to take advantage of rapid and sometimes
unanticipated changes in the capital markets.

11.  Upon the issuance of all the debt for which authorization is sought
herein, APS would have adeqhate operatiné income to service such debt under
existing rates for electric service.

12. After issuance of all the debt for which authorization is sdught
herein, APS's financial ratios as to interest coverage, long-tem debt, cash
flow, and common equity would be below fhose of comparable investment grade
investor~owned utilities, thus creﬁting some risk of down-rating to
sub-investment grade.

13. Althbugh such a down-rating would be significantly hamful to both
APS and its ratepayers, the risk of'its occurrence is small and can be further
reduced by eithet APS receiving rate relief in its pending rate application or
by a reducrion in discretionary expenditures or by a combination of both.

14, There is no reason to believe that any other form of long-ternm
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financing would on a risk adjusted basis prove to be less expensive to APS and
its ratepayers.

15. With the possible exception of the Nuclear Fuel Debt and the payﬁent_
of certain of APS's working captial and other cash requirements, none of the
purposes for which debt is to be issued pursuant to the suthorization sought
herein is reasonably chargeable to operating expense or income.

16. The proposed financing and the authorizations in connection

therewith are reasonably necessary for the purposes set forth herein and in the

W ®@ N O ;B N

Application.

17. The proposed financing program is compatible with sound financial

(W]
Q

practices and with APS's obligations as a public service corporation and will

-
-t

not impair its ability to provide service to the public.

=
140]

18. The proposed financing progrem has been approved by APS's board of

|
&

directors.

=t
ey

CONCLYUSIONS OF LAW

—
wn

1. APS is a public service corporation within the meaning of Article XV

[
[¢,]

of the Arizona Constitution and A.R.S. §§40-301, et seq.

[
-3

2. The Commission has jurisdiction over APS and of the subject matter

[
@

of the Application.

=
O

3. ‘The proposed financiﬁg plan, as described bherein and in APS's

n
(@}

Application, is for lawful purposes within the corporate powers of APS and is

N
j—t

compatible with the public interest.

N
N

ORDER

)
w

IT IS THEREFORE ORDERED that Arizona Public Service Company be, and the

N
e

same is hereby authorized:”

N
[o IS |

(a) to issue, sell., and incur up to §275,000,000 in aggregate

M)
~2

principal amount of New Debt, to issue, sell, and incur the

Continuing Debt, and to amend the terms and provisions of

3]
™
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outstanding long-term indebtedness:

(b) to execute and deiiver one or more supplemental indentures to
the Arizona Public Service Company's Mortgage and Deed of Trust
as may be deemed appropriate by Arizona Public Service Company
in connection with the New Debt and Continuing Debt:

(¢) to issue, sell, and incur up teo §$200,000,000 in sggregate
principal amount of Nuclear Fuel Debt: and,

(d) .to pay related expenses, all as contemplated in the Application
and vby the exhibits and testimony filed in .connection
therewith.

IT IS FURTHER ORDERED that Arizona Public Service Company is i:ereby
authorized to sign and deliver such documents and to engage in such acts as are
reaéonably necessary to effectuate the euthorization granted hereinabove.

IT 1S FURTHER ORDERED that. the purposes fot.which the proposéd issuances
of New Debt and Continuing Debt are herein authorized are to augment the funds
availéble from all sources to finance Arizona Public Service Company's
cqnst;uction program, to redeem or retire out;tanding securities, to repay oI’
refund other outstanding long-temm débt, to repay short-term debt which has
previously financéd constrﬁction projects. and, if necessary, to Qeet cetain
working capital and other cash requirements, regardless of the extent to which
such.purposés may be reasonably chargeable to operstive'egpenses or to income.

iT IS FURTHER ORDERED that the phrposes for whi;h the proposed iséuaﬁcesv
of Nuclear Fuel Debt are herein authorized are to finance the Arizona Public
Service Company's nuclear fuel requirements in connection with the operation of
the Palo Verde Nuclear Gemerating Stationm, and/or to refund or roll-over tﬁe
Nuclear Fuel Debt, which purposes are hereby specifically authorized regardless.

of the extent to which they may be reasonably chargeable to operative expenses’

or to income.

Pl aWe
YL




U~1345-86-003

IT IS FURTHER ORDERED that the Commission's authorization of the above
financing does not constitute approvel of any particular ‘expenditure of the
proceeds derived thereby for the purposes of setting just and reasonsble rates.

IT IS FURTHER ORDERED that this Decision shall becone effective
immediartely.

BY ORDER OF THE ARIZONA CORPORATION COMMISSION.

| CHAIRMAN ‘ COMMISSIONER COMMISZIONER

IN WITNESS WHEREOF, I, JAMES MATTHEWS, Executive
Secretary of the Arizona Corporation Commission, have
hereunto set my hand and caused the official seal of
this Commission to be affixed at the Capitol, in the
City of Phoenix, this { day of_AAM ,

1986.
JAMES MATTH@ f

cutive Secretary

/z/m LLL

TLM/djp
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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

(Mark One) .
X QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended June 30, 2006
OR

[0 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to
Commission Exact Name of Each Registrant as specified in IRS Employer
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ARIZONA PUBLIC SERVICE COMPANY Number of shares of common stock, $2.50 par value,

outstanding as of August 4, 2006: 71,264,947

Arizona Public Service Company meets the conditions set forth in General Instruction H(1)(a) and (b) of Form
10-Q and is therefore filing this form with the reduced disclosure format allowed under that General Instruction.

This combined Form 10-Q is separately filed by Pinnacle West Capital Corporation and Arizona Public Service
Company. Each registrant is filing on its own behalf all of the information contained in this Form 10-Q that relates to such
registrant and, where required, its subsidiaries. Except as stated in the preceding sentence, neither registrant is filing any
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GLOSSARY

ACC — Arizona Corporation Commission , i
ADEQ - Arizona Department of Environmental Quality
ALJ — Administrative Law Judge |
APB - Accounting Principles Board
APS - Arizona Public Service Company, a subsidiary of the Company
APS Energy Services — APS Energy Services Company, Inc., a subsidiary of the Company
‘Clean Air Act — Clean Air Act, as amended
Company — Pinnacle West Capital Corporation
DOE — United States Department of Energy
EITF — FASB’s Emerging Issues Task Force
El Dorado — El Dorado Investment Company, a subsidiary of the Company
EPA — United States Environmental Protection Agency
 ERMC- Energy Risk Management Committee
FASB -~ Financial Accounting Standards Board
FERC — United States Federal Energy Regulatory Commission
FIP — Federal Implementation Plan
GAAP — accounting principles generally accepted in the United States of America
IRS — United States Internal Revenue Service
kWh — kilowatt-hour
Moody’s — Moody’s Investors Service
MWh — megawatt-hour, one million watts per hour
i _ Native Load — retail and wholesale sales supplied under traditional cost-based rate regulation
NPC - Nevada Power Company o ,
NRC — United States Nuclear Regulatory Commission

OCI - other comprehensive income

Off-System Sales — sales of electricity from generation owned by the Company that is over and
above the amount required to serve APS’ retail customers and traditional wholesale contracts

Palo Verde — Palo Verde Nuclear Generating Station

Pinnacle West — Pinnacle West Capital Corporation, the Company

Pinnacle West Energy — Pinnacle West Energy Corporation, a subsidiary of the Company
PRP — potentially responsible party ‘

PSA - power supply adjustor




PWEC Dedicated Assets — the following power plants, each of which was transferred by Pinnacle
West Energy to APS on July 29, 2005: Redhawk Units 1 and 2, West Phoenix Units 4 and 5 and
Saguaro Unit 3 .

Salt River Project — Salt River Project Agricultural Improvement and Power District
SEC - United States Securities and Exchange Commission '
SFAS - Statement of Financial Accounting Standards

Silverhawk — Silverhawk Power Station, a 570-megawatt, natural gas-fueled, combined-cycle electric
generating facility located 20 miles north of Las Vegas, Nevada

Standard & Poor’s — Standard & Poor’s Corporation
SunCor — SunCor Development Company, a subsidiary of the Company

Sundance Plant — 450-megawatt generating facility located approximately 55 miles southeast of
Phoenix, Arizona

Superfund — Comprehensive Environmental Response, Compensation and Liability Act

Trading — energy-related activities entered into with the objective of generating profits on changes in
market prices

2005 Form 10-K — Pinnacle West/APS Annual Report on Form' 10-K for the fiscal year ended
December 31, 2005 »

VIE — variable interest entity



PART I- FINANCIAL INFORMATION.

ITEM 1. FINANCIAL STATEMENTS

PINNACLE WEST CAPITAL CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(unaudited)

(dollars and shares in thousands, except per share amounts)

DIVIDENDS DECLARED PER SHARE $

See Notes to Pinnacle West’s Condensed Consolidated Financial Statements.

Three Months Ended
June 30, )
2006 2005
OPERATING REVENUES
Regulated electricity segment $ 712,718 $ 579,652
Marketing and trading segment 89,925 ) 71,172
Real estate segment i 112,603 84,259
Other revenues’ 9,782 20,259
Total : 925,028 755,342
~ OPERATING EXPENSES )
Regulated electricity segment fuel and purchased power 263,944 160,590
Marketing and trading segment fuel and purchased power 72,716 57,593
- Operations and maintenance 168,332 153,097
Real estate segment operations 98,412 67,713
Depreciation and amortization 89,297 85,323
Taxes other than income taxes 32,700 © 34,638
Other expenses 8,430 17,556
Total 733,831 576,510
OPERATING INCOME 191,197 178,832
OTHER v ‘
Allowance for equity funds used during construction 3,633 2,952
Other income (Note 14) 12,022 . 8,684 -
Other expense (Note 14) (5,815) - (3,846)
Total 9,840 7,790
INTEREST EXPENSE '
Interest charges 45,882 50,077
Capitalized interest (4,959) (3,544) .
Total 40,923 46,533
INCOME FROM CONTINUING OPERATIONS
BEFORE INCOME TAXES 160,114 140,089
INCOME TAXES 49,271 54,988
INCOME FROM CONTINUING OPERATIONS 110,843 85,101
INCOME (LOSS) FROM DISCONTINUED OPERATIONS
Net of income tax expense (benefit) of $855 and $(37,673) (Note 17) 1,311 (58,366)
NET INCOME ’ $ 112,154 $ 26,735
WEIGHTED-AVERAGE COMMON SHARES
OUTSTANDING - BASIC 99,221 96,192
WEIGHTED-AVERAGE COMMON SHARES
OUTSTANDING - DILUTED 99,640 96,299
EARNINGS PER WEIGHTED — AVERAGE
COMMON SHARE OUTSTANDING
Income from continuing operations — basic $ 1.12 $ 0.88
Net income — basic : 1.13 0.28
Income from continuing operations — diluted 1.11 0.88
Net income — diluted 1.13 0.28
- $ -



PINNACLE WEST CAPITAL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(unaudited)
(dollars and shares in thousands, except per share amounts)

OPERATING REVENUES
Regulated electricity segment
Marketing and trading segment
Real estate segment
Other revenues
Total
OPERATING EXPENSES
Regulated electricity segment fuel and purchased power
Marketing and trading segment fuel and purchased power
Operations and maintenance
Real estate segment operations
Depreciation and amortization
Taxes other than income taxes
Other expenses
Total
OPERATING INCOME
OTHER
Allowance for equity funds used during construction
Other income (Note 14)
Other expense (Note 14)
Total
INTEREST EXPENSE
Interest charges
Capitalized interest
Total
INCOME FROM CONTINUING OPERATIONS
BEFORE INCOME TAXES
INCOME TAXES
INCOME FROM CONTINUING OPERATIONS
INCOME (LOSS) FROM DISCONTINUED OPERATIONS
Net of income tax expense (benefit) of $1,412 and $(40,992) (Note 17)
NET INCOME

WEIGHTED-AVERAGE COMMON SHARES
OUTSTANDING — BASIC

WEIGHTED-AVERAGE COMMON SHARES
OUTSTANDING - DILUTED

EARNINGS PER WEIGHTED ~ AVERAGE
COMMON SHARE OUTSTANDING
Income from continuing operations — basic
Net income ~ basic
Income from continuing operations — diluted
Net income — diluted
DIVIDENDS DECLARED PER SHARE

See Notes to Pinnacle West’s Condensed Consolidated Financial Statements.

Six Months Ended
June 30,
2006 2005
1,178,844 $ 995,682
174,927 160,429
220,457 154,195
21,006 30,394
1,595,234 1,340,700
421,339 239,013
146,891 128,402
346,759 308,181
169,742 123,047
176,918 176,267
68,273 69.203
16,952 25,930
1,346,874 1,070,043
248,360 270,657
7,434 5,555
17,489 9,487
(10,356) (8.232)
14,567 6,810
193,408 96,042
(8,983) - (6,833)
84,425 89,209
178,502 188,258
56,064 73,558
122,438 114,700
2,171 (63,517)
124,609 s 51,183
99,168 94,089
99,562 94,189
1.23 $ 122
1.26 0.54
1.23 1.22
1.25 0.54
1.00 $ 0.95



PINNACLE WEST CAPITAL CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS

(unaudited)
(dollars in thousands)
June 30, December 31,
2006 2005
ASSETS
CURRENT ASSETS
Cash and cash equivalents 3 15,608 $ 154,003
Customer and other receivables . . 510,086 502,681
Allowance for doubtful accounts ) (4,868) 4,979)
Materials and supplies (at average cost) 112,891 109,736
Fossil fuel (at average cost) _ 25,210 23,658
Assets from risk management and trading
activities (Note 10) 473,551 827,779
Assets held for sale (Note 17) 22,568 202,645
Other current assets 78,607 75,869
Total current assets - o 1,233,653 1,891,392
INVESTMENTS AND OTHER ASSETS _
Real estate investments — net 453,947 390,702
Assets from long-term risk management and
trading activities (Note 10) 321,131 597,831
Decommissioning trust accounts (Note 18) , 306,981 293,943
Other assets ) 118,034 111,931
Total investments and other assets 1,200,093 1,394,407
PROPERTY, PLANT AND EQUIPMENT _ . ‘
Plant in service and held for future use 10,974,195 10,727,695
Less accumulated depreciation and amortization 3,725,592 3,622,884
Total : : 7,248,603 7,104,811
Construction work in progress 337,949 327,172
Intangible assets, net of accumulated amortization 101,293 90,916
Nuclear fuel, net of accumulated amortization ) 57,394 54,184
Net property, plant and equipment 7,745,239 7,577,083
DEFERRED DEBITS , . .
Deferred fuel and purchased power regulatory asset (Note 5) 174,666 172,756
Other regulatory assets 176,018 151,123
Other deferred debits 120,030 135,884
Total deferred debits . - 470,714 459,763
TOTAL ASSETS $ 10,649,699 $ 11,322,645

See Notes to Pinnacle West’s Condensed Consolidated Financial Statements.




PINNACLE WEST CAPITAL CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS

(unaudited) :
(dollars in thousands)
June 30, December 31,
2006 2005
LIABILITIES AND COMMON STOCK EQUITY
CURRENT LIABILITIES
" Accounts payable $ 293,386 377,107
Accrued taxes 336,338 289,235
Accrued interest 26,455 31,774
Short-term borrowings 174,019 15,673
Current maturities of long-term debt 85,601 . 384,947
Customer deposits 66,952 60,509
Deferred income taxes 24,845 94,710
Liabilities from risk management and trading
activities (Note 10) 399,368 720,693
Other current liabilities (Note 10) 153,245 297,425
Total current liabilities 1,560,209 2,272,073
LONG-TERM DEBT LESS CURRENT MATURITIES 2,815,665 2,608,455
- DEFERRED CREDITS AND OTHER
Deferred income taxes 1,200,030 1,225,253
Regulatory liabilities 570,697 592,494
Liability for asset retirements 277,592 269,011
Pension liability 284,060 264,476
Liabilities from long-term risk management
. and trading activities (Note 10) 243,886 256,413
Unamortized gain — sale of utility plant 43,469 45,757
Other - 369,162 363,749
Total deferred credits and other 2,988,896 3,017,153
COMMITMENTS AND CONTINGENCIES (Notes 5, 12, 13
and 15) ’
COMMON STOCK EQUITY
Common stock, no par value 2,079,774 2,067,377
Treasury stock (895) (1,245)
Total common stock 2,078,879 2,066,132
Accumulated other comprehensive income (loss) (Note 11):
Minimum pension liability adjustment 97,277) (97,277)
Derivative instruments 84,233 262,397
Total accumulated other comprehensive income (13,044) 165,120
Retained earnings 1,219,094 1,193,712
Total common stock equity 3,284,929 3,424,964
TOTAL LIABILITIES AND COMMON STOCK EQUITY "~ $ 10,649,699 $ 11,322,645

See Notes to Pinnacle West’s Condensed Consolidated Financial Statements.




PINNACLE WEST CAPITAL CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

See Notes to Pinnacle West’s Condensed Consolidated Financial Statements.

(unaudited)
(doliars in thousands)
Six Months Ended
June 30,
2006 2005
CASH FLOWS FROM OPERATING ACTIVITIES
‘Net Income S 124,609 $ 51,183
Adjustments 1o reconcile net income to net cash provided by -
operating activities:
Silverhawk impairment loss - 91,057
Depreciation and amortization including nuclear fuel 188,863 185,613
Deferred fuel and purchased power (94,565) (33,785)
Deferred fuel and purchased power amortization : 92,656 -
Allowance for equity funds used during construction (7,434) (5,555)
Deferred income taxes 16,481 (36,209)
Change in mark-to-market valuations 11,730 (17,436)
Changes in current assets and liabilities:
Customer and other receivables (764) 344
Materials, supplics and fossil fuel 580 (15,773)
Other current assets 3,806 (27,571)
Accounts payable (91,543) (107,299)
Accrued taxes 50,074 70,268
Other current liabilities 5,754 16,726
Proceeds from the sale of real estate assets 15,482 41,259
Real estate investments (61,758) (39,968)
Change in risk management and trading — assets 64,893 16,360
Change in risk management and trading — liabilities (132,448) 5,603
Change in collateral ; : (155,354) 91,969
Change in other long-term assets 4,532 6,016
Change in other long-term liabilities 20,631 41,344
Net cash flow provided by operating activities - 56,225 334,146
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditures (363,795) (302,880)
Capitalized interest (8,983) (6,833)
Purchase of Sundance - (185,046)
Proceeds from the sale of Silverhawk 207,620 -
Purchases of investtnent securities (280,527) (1,579,906)
Proceeds from sale of investment securities 280,527 © 1,431,348
Proceeds from nuclear decommissioning trust sales 114,875 82,764
" Investment in nuclear decommissioning trust ‘ (125,246) (90,814)
Other 1,618 724
Net cash flow used for investing activities (173,911) (648,643)
CASH FLOWS FROM FINANCING ACTIVITIES
Issuance of long-term debt 255,984 664,003
- Repayment of long-term debt i (353,549) (430,673)
Short-term borrowings and payments — net 158,336 16,253
. Dividends paid on common stock (99,227) (90,364)
Common stock equity issnance 8,910 271,069
Other 8,837 21,246
Net cash flow provided by (used for) financing activities (20,709) 451,534
NET INCREASE (DECREASE) IN CASH AND CASH
EQUIVALENTS (138,395) - 137,037
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD 154,003 163,366
CASH AND CASH EQUIVALENTS AT END OF PERIOD $ 15,608 $ 300,403
Supplemental disclosure of cash flow information
Cash paid during the period for: ’
Income taxes, net of refunds $ 251 $ 7,733
Interest, net of amounts capitalized s 87,290 $ 87,617




PINNACLE WEST CAPITAL CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1. Consolidation and Nature of Operations

The unandited condensed consolidated financial statements include the accounts of Pinnacle
West and our wholly-owned subsidiaries: APS, Pinnacle West Energy, APS Energy Services,
SunCor and El Dorado. All significant intercompany accounts and transactions between the
consolidated companies have been eliminated. Our accounting records are maintained in accordance
with GAAP. The preparation of financial statements in accordance with GAAP requires
management to make estimates and assumptions that affect the reported amounts of assets and
liabilities, disclosure of contingent assets and liabilities at the date of the financial statements and
reported amounts of revenues and expenses during the reporting period. Actual results could differ
from those estimates. We have reclassified certain prior year amounts to conform to the current year
presentation.

2. Condensed Consolidated Financial Statements

Our unaudited condensed consolidated financial statements reflect all adjustments which we
believe are necessary for the fair presentation of our financial position, results of operations and cash
flows for the periods presented. We suggest that these condensed consolidated financial statements
and notes to condensed consolidated financial statements be read along with the consolidated
financial statements and notes to consolidated financial statements included in our 2005 Form 10-K.

3. Quarterly Fluctuations

Weather conditions cause significant seasonal fluctuations in our revenues. In addition, real
estate and trading and wholesale marketing activities can have significant impacts on our results for
interim periods. For these reasons, results for interim periods do not necessarily represent results to
be expected for the year. :

4. Changes in Liquidity

In January 2006, Pinnacle West infused into APS $210 million of the proceeds from the sale
of Silverhawk. See “Equity Infusions” in Note 5 for more information. .

On February 28, 2006, Pinnacle West entered into an Uncommitted Master Shelf Agreement
with Prudential Investment Management, Inc. (“Prudential”) and certain of its affiliates. The
agreement provides the terms under which Pinnacle West may offer up to $200 million of its senior
notes for purchase by Prudential affiliates at any time prior to December 31, 2007. The maturity of
notes issued under the agreement cannot exceed five years. Pursuant to the agreement, on
February 28, 2006, Pinnacle West issued and sold to Prudential affiliates $175 million of its 5.91%
Senior Notes, Series A, due February 28, 2011 (the “Series A Notes™).

On April 3, 2006, Pinnacle West repaid $300 million of its 6.40% Senior Notes due April
2006. Pinnacle West used the proceeds of the Series A Notes, cash on hand and commercial paper
proceeds to repay these notes.

On August 3, 2006, APS issued $400 million of debt as follows: $250 million of its 6.25%
“Notes due 2016 and $150 million of its 6.875% Notes due 2036. A portion of the proceeds will be
used to pay at maturity approximately $84 million of APS’ 6.75% Senior Notes due November 15,
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2006, to fund its construction program and for other general corporate purposes. A portioh of the
proceeds may also be used to pay any liability determined to be payable as a result of the review by
the Internal Revenue Service of a tax refund the Company received in 2002,

The following table shows principal payments due on Pinnacle West’s and APS’ total long-
term debt and capitalized lease requirements (dollars in millions) as of June 30, 2006:

Year . Pinnacle West APS
2006 $ 86 $ 85
2007 2 1
2008 130 1
2009 27 1
2010 227 . 224
Thereafter 2,438 2,261

Total $ 2910 $ 2,573
5. Regulatory Matters

APS General Rate Case

On January 31, 2006, APS filed with the ACC updated financial schedules, testimony and
other data in the general rate case that APS originally filed on November 4, 2005. As requested by
the ACC staff, the updated information uses the twelve months ended September 30, 2005 as the test
period instead of the test year ended December 31, 2004 used in APS’ original filing. As a result of
the updated filing, APS is requesting a 21.3%, or $453.9 million, increase in its annual retail
- electricity revenues effective no later than December 31, 2006. The orlgmal filing requested a

" 19.9%, or $409.1 million, retail rate increase.

The updated requested rate increase is designed to recover the following (dollars in millioﬁs):

Updated Filing Original Filing
(January 31, 2006) (November 4, 2005)
Annual ‘ Annual
Revenue  Percentage Revenue  Percentage
Increase Increase Increase Increase
Increased fuel and purchased power $ 299.0 14.0% $ 2468 12.0%.
Capital structure update : 98.3 4.6% 96.8 4.7%
Rate base update, including acquisition of _
Sundance Plant ' 46.2 2.2% 42.5 2.1%
Pension funding 413 1.9% 41.2 2.0%
Other items (30.9) (1.4)% (18.2) (0.9)%

Total increase $ 4539 213% § 409.1 19.9%

The request is based on (a) a rate base of $4.4 billion as of September 30, 2005; (b) a base
rate for fuel and purchased power costs of $0.031904 per kilowatt-hour based on estimated 2006
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prices; and (c) a proposed capital structure of 45% long-term debt and 55% common stock equity,
with a weighted-average cost of capital of 8.73% (5.41% for long-term debt and 11.50% for common
stock equity). The requested increase in annual retail electricity revenues from the original filing is
based solely on increased fuel and purchased power costs, slightly offset by other items (see the
above chart). If the ACC approves the requested base rate increase for fuel and purchased power
costs (see clause (b) of this paragraph), subsequent PSA rate adjustments and/or PSA surcharges
would be reduced because more of such costs would be recovered in base rates.

The updated request does not include the PSA annual adjustor rate increase of approximately
5% that took effect February 1, 2006, the PSA surcharge increase of approximately 0.7% that took
effect May 1, 2006, or APS’ pending application for a 1.9% PSA surcharge rate increase. See
“Power Supply Adjustor” below. The interim rate increase described immediately below would, if it
becomes permanent, accelerate the recovery of a portion of the fuel and purchased power component
of the general rate case request.

'Interim Rate Increase

On January 6, 2006, APS filed with the ACC an application requesting an emergency interim
rate increase of $299 million, or approximately 14%, to be effective April 1, 2006. APS later
reduced this request to $232 million, or approximately 11%, due to a decline in expected 2006
natural gas and wholesale power prices. The purpose of the emergency interim rate increase was
solely to address APS’ under-collection of higher annual fuel and purchased power costs. On May 2,
2006, the ACC approved an order in this matter that, among other things:

. authorized an interim PSA adjustor, effective May 1, 2006, that resulted in an interim
retail rate increase of approximately 8.3% designed to recover approximately
$138 million of fuel and purchased power costs incurred in 2006 (this interim
adjustor, combined with the $15 million PSA surcharge approved by the ACC (see
“Surcharge for Certain 2005 PSA Deferrals” below), resulted in a rate increase of
approximately 9.0% designed to recover approximately $149 million of fuel and .
purchased power costs durmg 2006);

. provides that amounts collected through the interim PSA ad_|ustor remain subject to
' a prudency review at the appropriate time” and that “all unplanned Palo Verde outage
costs for 2006 should undergo a prudence audit by {the ACC] Staff” (see “PSA .
Deferrals Related to Unplanned Palo Verde Qutages™ below);

. encourages parties to APS’ general rate case to “propose modifications to the PSA
that will address on a permanent basis, the issues with timing of recovery when
deferrals are large and growing”;

. affirmed APS’ ability to defer fuel and purchased power costs above the prior annual
cap of $776.2 million until the ACC decides the general rate case; and

. encourages APS to diversify its resources “through large scale, sustained energy

efficiency programs, [using] low cost renewable energy resources as a hedge against
high fossil fuel costs.”
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As noted above, the interim PSA adjustor would, if it becomes pen'danent, accelerate the recovery of
a portion of the fuel and purchased power component of APS’ general rate case and is not an
additional increase. '

Power Supply Adjustor

PSA Provisions

The PSA approved by the ACC in April 2005 as part of APS’ 2003 rate case provides for
adjustment of retail rates to reflect variations in retail fuel and purchased power costs. On
January 25, 2006, the ACC modified the PSA in certain respects. The PSA, as modified, is subject to

specified parameters and procedures, including the following:

. APS will record deferrals for recovery or refund to the extent actual retail fuel and

purchased power costs vary from the base fuel amount (currently $0.020743 per
kWh);
. the deferrals are subject to a 90/10 sharing arrangement in which APS must absorb

10% of the retail fuel and purchased power costs above the base fuel amount and may
retain 10% of the benefit from the retail fuel and purchased power costs that are
below the base fuel amount;

. amounts to be recovered or refunded through the PSA adjustor are limited to a) a
cumulative plus or minus $0.004 per kWh from the base fuel amount over the life of
the PSA and b) a maximum plus or minus $0.004 change in the adjustor rate in any
one year;

. the recoverable amount of annual retail fuel and purchased power costs through
current base rates and the PSA was originally capped at $776.2 million; however, the
ACC has removed the cap pending the ACC’s final ruling on APS’ pending request
- in the general rate case to have the cap eliminated or substantially raised;

o the PSA will remain in effect for a minimum five-year period, but the ACC may
eliminate the PSA at any time, if appropriate, in the event APS files a rate case before
the expiration of the five-year period (which APS did by filing the general rate case
noted above) or if APS does not comply with the terms of the PSA; and

. APS is prohibited from requesting PSA surcharges until after the PSA annual
adjustor rate has been set each year. The amount available for potential PSA
surcharges will be limited to the amount of accumulated deferrals through the prior
year-end, which are not expected to be recovered through the annual adjustor or any
PSA surcharges previously approved by the ACC. '

2006 PSA Annual Adjustor The effective date of the PSA’s annual adjustor is February 1,
2006 and the adjustor rate was set at the maximum $0.004 per kilowatt-hour effective February 1,
2006. The change in the adjustor rate represents a retail rate increase of approximately 5% designed
to recover $110 million of deferred fuel and purchased power costs over the twelve-month period
beginning February 1, 2006. '
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Surcharge for Certain 2005 PSA Deferrals On April 12, 2006, the ACC approved APS’
request to recover $15 million of 2005 PSA deferrals over a twelve-month period beginning
May 2, 2006, representing a temporary rate increase of approximately 0.7%. Approximately $45
million of 2005 PSA deferrals remain subject to a pending application (see “PSA Deferrals Related
to Unplanned Palo Verde Outages™ below); the balance of the 2005 PSA deferrals is being recovered
under the 2006 PSA annual adjustor described in the preceding paragraph.

PSA Deferrals Related to Unplanned Palo Verde Outages On February 2, 2006, APS
filed with the ACC an application to recover approximately $45 million over a twelve-month period,
representing a temporary rate increase of approximately 1.9%, proposed to begin no later than the
ACC’s completion of its inquiry regarding the unplanned 2005 Palo Verde outages.

As noted under “Interim Rate Increase” above, the ACC has directed the ACC staff to
conduct a “prudence audit” on unplanned 2006 Palo Verde outage costs PSA deferrals related to
these 2006 outages are estlmated to be about $70 million.

Proposed Modifications to PSA (Requested In General Rate Case)
In its pending general rate case, APS has requested the following modifications to the PSA: ’

. The cumulative plus or minus $0.004 per kWh limit from the base fuel amount over
the life of the PSA would be eliminated, while the maximum plus or minus $0.004
limit to changes in the adjustor rate in any one year would remain in effect; -

. The $776.2 million annual limit on the retail fuel and purchased power costs under
APS’ current base rates and the PSA would be removed or increased (although APS
may defer fuel and purchased power costs above $776.2 million per year pending the
ACC’s final ruling on APS’ pending request to have the cap eliminated or
substantially raised); '

. The current provision that APS is required to file a surcharge application with the
ACC after accumulated pretax PSA deferrals equal $50 million and before they equal
$100 million would be eliminated, thereby giving APS flexibility in detennmlng
when a surcharge ﬁlmg should be made;

. The costs of renewable energy and capacity costs attributable to purchased power
obtained through competitive procurement would be excluded from the existing
90/10 sharing arrangement under which APS absorbs 10% of the retail fuel and
purchased power costs above the base fuel amount and retains 10% of the benefit
from retail fuel and purchased power costs that are below the base fuel amount; and

. 10% of any realized gains or losses resulting from APS’ hedges of retail fuel and

purchased power costs would be retained or absorbed by APS before being subject to
the 90/10 sharing provision under the PSA.
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Equity Infusions

On November 8, 2005, the ACC approved Pinnacle West’s request to infuse more than $450
million of equity into APS during 2005 or 2006. These infusions consist of about $250 million of the -
proceeds of Pinnacle West’s common equity issuance on May 2, 2005 and about $210 million of the
proceeds from the sale of Silverhawk in January 2006 (see Note 17). Pinnacle West has made these
equity infusions into APS. .

Federal
Price Mitigation Plan

In July 2002, the FERC adopted a price mitigation plan that constrains the price of electricity
in the wholesale spot electricity market in the western United States. The FERC adopted a price cap
of $250 per MWh for the period subsequent to October 31, 2002. On February 13, 2006, the FERC
increased this price cap to $400 per MWh for prospective sales. Sales.at prices above the cap must
be justified and are subject to potential refund.

FERC Order

On August 11, 2004, Pinnacle West, APS, Pinnacle West Energy, and APS Energy Services
(collectively, the “Pinnacle West Companies”) submitted to the FERC an update to its three-year.
‘markeét-based rate review pursuant to the FERC’s order implementing a new generation market
power arialysis. On December 20, 2004, the FERC issued an order approving the Pinnacle West
Companies’ market-based rates for control areas other than those of APS, Public Service Company
of New Mexico (“PNM”) and Tucson Electric Power Company (“TEP”). The FERC staff required
the Pinnacle West Companies to submit additional data with respect to these control areas, and the
Pinnacle West Companies did so. - ‘

On April 17, 2006, the FERC issued an order revoking the Pinnacle West Companies’
market-based rate authority in the APS control area (the “FERC Order”). The FERC found that the
Pinnacle West Companies failed to provide the necessary information about the APS control area to
allow the FERC to make a determination about the FERC’s generation market power “screens” in the
APS control area. The FERC found that the Pinnacle West Companies may charge market-based
rates in the PNM and TEP control areas.

As a result of the FERC Order, the Pinnacle West Companies must charge cost-based rates,
rather than market-based rates, in the APS control area for sales occurring after the date of the order,
April 17, 2006. The Pinnacle West Companies are required to refund any amounts collected that
exceed the default cost-based rates for all market rate sales within the APS control area from
February 27, 2005 to April 17, 2006.

The Pinnacle West Companies filed a rehearing request of the FERC Order on May 17, 2006
and requested a technical conference with the FERC staff to discuss the order. The rehearing request
is still pending. The FERC granted the request to hold a technical conference so that FERC staff and
the Pinnacle West Companies may discuss how to implement the cost-based mitigation requirements
of the FERC Order. The technical conference was held on July 10, 2006, and the Pinnacle West
Companies submitted a supplemental compliance filing on July 31, 2006. Based upon an analysis of
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the FERC Order and preliminary calculations of the refund obligations, at this time, neither Pinnacle
West nor APS believes that the FERC Order will have a material adverse effect on its financial
position, results of operations or cash flows.

6. Retirement Plans and Other Benefits

Pinnacle West sponsors a qualified defined benefit and account balance pension plan, a
nonqualified supplemental excess benefit retirement plan, and other postretirement benefit plans for
the employees of Pinnacle West and our subsidiaries. Pinnacle West uses a December 31
measurement date for its pension and other postretirement benefit plans. The market-related value of
our plan assets is their fair value at the measurement date. :

The following table provides details of the plans’ benefit costs for the three and six months
ended June 30, 2006 and 2005. Also included is the portion of these costs charged to expense,
including administrative costs and excluding amounts billed to electric plant participants or
capitalized as overhead construction (dollars in millions): '

Pension Benefits Other Benefits
Three Months Six Months Three Months Six Months
Ended June 30, Ended June 30, Ended June 30, Ended June 30,
2006 2005 2006 2005 2006 2005 2006 2005

Service cost-benefits earned

during the period : $ 9 ¢ 11 $ 24 $ 23 $ 2 8% 5 §$ 10 § I1U
Interest cost on benefit

obligation 17 2] 46 = 44 4 9 17 - 17
Expected return on plan assets (18) (¢2)) (48) 44) @) 8) 18) (16)
Amortization of: ‘

Transition (asset) obligation -- 0] Q) ) -- 1 2 2

Prior service cost 1 1 1 1 -- - -- -

Net actuarial loss 4 4 12 10 1 2 4 S
Net periodic benefit cost $ 13 $ 15 $ 34 §$ 32 $ 3 §$ 9 8§ 15 §-19
Portion of cost charged to .

expense $ 5 $§ 6 $ 14 $ 13 $ 1 $ 4 $ 6 $ 8
APS’ share of costs charged to : '

expense $§ 5 ¢ 6 $ 13 $ 12 $ 1 $ 3 §$ 6 §$ 7

- Contributions
The contribution to our pension plan in 2006 is estimated to be approximately $50 million,
$29 million of which has been contributed through June 30, 2006. The contribution to our other
postretirement benefit plan in 2006 is estimated to be approximately $29 million. APS'share is
approximately 97% of both plans. -

7.  Business Segments

~ We have three principal business segments (determined by products, services and the
regulatory environment): B '
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our regulated electricity segment, which consists of traditional regulated retail and
wholesale electricity businesses (primarily electricity service to Native Load
customers) and related activities and includes electricity generation, transmission and
distribution;

our real estate segment, which consists of SunCor’s real estate development and
investment activities; and

our marketing and trading segment, which consists of our competitive energy
business activities, including wholesale marketing and trading and APS Energy
Services’ commodity-related energy services.

Financial data for the three and six months ended June 30, 2006 and 2005 and at June 30,
2006 and December 31, 2005 by business segment is provided as follows (dollars in millions):

Three Months Ended Six Months Ended

June 30, June 30,
2006 . 2005 2006 2005
Operating Revenues:
Regulated electricity - $ 713 $ 580 $ 1,179 § 9%
Real estate . 113 84 220 154
Marketing and trading 90 71 175 161
Other 9 20 21 30
Total $ 925 § 755 § 1595 § 1,341
Net Income (Loss):
Regulated electricity $ 95 $ 69 § 82 3 83
Real estate ' 9 T2 32 20
Marketing and trading(a) 7 (5% 10 5%
Other 1 1 1 2
Total $ 112 § 27§ 125 §$ 51
(a) The three and six months ended June 30, 2005 include a loss in discontinued
" operations related to the sale of Silverhawk of $59 million and $65 million,
respectively.
As of Asof
June 30, 2006 December 31, 2005
Assets: '
Regulated electricity $. 9,663 $ 9,732
Real estate v : " 564 483
. Marketing and trading , 391 1,070
Other 32 ' 38
Total $ 10,650 - $ 11,323
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8. Stock-Based Compensation

Pinnacle West offers stock-based compensation plans for officers and key employees of
Pinnacle West and our subsidiaries. '

The 2002 Long-Term Incentive Plan (“2002 Plan™) allows Pinnacle West to grant
performance shares, stock ownership incentive awards and non-qualified and performance-
accelerated stock options to key employees. We have reserved 6 million shares of common stock for
issuance under the 2002 plan. No more than 1.8 million shares may be issued in relation to
performance share awards and stock ownership incentive awards. The plan also provides for the
granting of new non-qualified stock options at a price per share not less than the fair market value of
the common stock at the time of grant. The stock options vest over three years, unless certain
performance criteria are met, which can accelerate the vesting period. The terms of the options
. cannot be longer than 10 years and the options cannot be repriced.

Generally, each recipient of performance shares is entitled to receive shares of common stock
-at the end of a three-year period based upon Pinnacle West’s earnings per share growth rate during
that three-year period compared to the earnings per share growth rate of all relevant companies in a
specified utilities index. The number of shares of common stock a recipient is entitled to receive is
determined by Pinnacle West’s relative percentile ranking during the three-year period.

The 1994 Long-Term Incentive Plan (“1994 Plan™) includes outstanding options but no new
options may be granted under the plan. Options vest one-third of the grant per year beginning one
year after the date the option is granted and expire ten years from the date of the grant. The 1994
Plan also provided for the granting of any combination of shares of restricted stock, stock
appreciation rights or dividend equivalents.

In the third quarter of 2002, we began applying the fair value method of accounting for stock-
based compensation, as provided for in SFAS No. 123, “Accounting for Stock-Based
Compensation.” In accordance with the transition requirements of SFAS No. 123, we applied the
fair value method prospectively, beginning with 2002 stock grants. In prior years, we recognized
stock compensation expense based on the intrinsic value method allowed in APB No. 25,
“Accounting for Stock Issued to Employees.”

Effective January 1, 2006, we prospectively adopted SFAS No. 123(R), “Share-Based
Payment.” Because the fair value recognition provisions of both SFAS No. 123 and SFAS
No. 123(R) are materially consistent with respect to our stock-based compensation plans, the
adoption of SFAS No. 123(R) did not have a material impact on our financial statements.

The compensation cost that has been charged against income for share-based compensation
plans was $1.3 million and $4.1 million for the three and six months ended June 30, 2006,

* respectively compared to $1.6 million and $2.2 million for the three and six months ended June 30,

. 2005, respectively. The total income tax benefit recognized in the condensed consolidated income

statement for share-based compensation arrangements was $0.5 million and $1.5 million for the three

and six months ended June 30, 2006, respectively, compared to $0.6 million and $0.9 million for the

three and six months ended June 30, 2005, respectively.
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The following table is a summary of option activity under our equity incentive plans as of
June 30, 2006 and changes during the six months ending on that date:

‘Weighted- :
. Average Aggregate
Weighted- - Remaining Intrinsic Value
Shares Average Exercise  Contractual Term (dollars in
Options * (in thousands) Price ' (Years) thousands)
Outstanding at
January 1, 2006 1,696 §$ 39.65
Exercised (28) 33.00
Forfeited or expired 21) v 43.92
Outstanding at
June 30, 2006 1,647 39.70 46 $ 3,411
Exercisable at .
June 30,2006 1,641 ' 39.71 4.6 3,400

There were no options granted during the six months ended June 30, 2006 and 2005. The
intrinsic value of options exercised during the three months ended June 30, 2006 and 2005 was $0.2
million and $0.6 million, respectively. The intrinsic value of options exercised during the six months
ended June 30, 2006 and 2005 was $0.2 million and $1.1 million, respectively.

The following table is a summary of the status of stock compensation awards, other than
options, as of June 30, 2006 and changes during the six months ending on that date:

Shares Weighted-Average Grant-Date
Nonvested shares (in thousands) Fair Value .
Nonvested at January 1, 2006 528 5. 38.23
Granted 274 ' 41.50
Vested 13) 44.13
Forfeited (224) 36.10
Nonvested at June 30, 2006 - 565 40.52

As of June 30, 2006, there was $8.6 million of total unrecognized compensation cost related
to nonvested share-based compensation arrangements granted under the plan. That cost is expected
to be recognized over a weighted-average period of 1.8 years. No shares vested during the three
montbs ended June 30, 2006 and 2005. The total fair value of shares vested during the six months
ended June 30, 2006 and 2005 was $0.5 million and $2.9 million, respectively.

Cash received from options exercised under our share-based payment arrangements was $0.9
million and $2.1 million for the three months ended June 30, 2006 and 2005, respectively. Cash
‘received from options exercised under our share-based payment arrangements was $0.9 million and
$6.1 million for the six months ended June 30, 2006 and 2005, respectively. The actual tax benefit
realized for the tax deductions from option exercises of the share-based payment arrangements was
immaterial for the three and six months ended June 30, 2006 and 2005.
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Pinnacle West has a current policy of issuing new shares to satisfy share requirements for
stock compensation plans and does not expect to repurchase any shares during 2006.

9. Variable-Interest Entities

In 1986, APS entered into agreements with three separate VIE lessors in order to sell and
lease back interests in Palo Verde Unit 2. The leases are accounted for as operating leases in
accordance with GAAP. We are not the primary beneficiary of the Palo Verde VIEs and,
accordingly, do not consolidate them.

APS is exposed to losses under the Palo Verde sale leaseback agreements upon the
occurrence of certain events that APS does not consider to be reasonably likely to occur. Under
certain circumstances (for example, the NRC issuing specified violation orders with respect to Palo
Verde or the occurrence of specified nuclear events), APS would be required to assume the debt
associated with the transactions, make specified payments to the equity participants, and take title to
the leased Unit 2 interests, which, if appropriate, may be required to be written down in value. If

~such an event had occurred as of June 30, 2006, APS would have been required to assume ‘
approximately $228 million of debt and pay the equity participants approximately $182 million.

10.  Derivative and Energy Trading Accounting

We use derivative instruments (primarily forward purchases and sales, swaps, options and
futures) to manage our exposure to the commodity price risk inherent in the purchase and sale of
fuel, electricity and emission allowances and credits, as well as interest rate risk associated with long-
term debt. As of June 30, 2006, we hedged exposures to the price variability of the power and gas
commodities for a maximum of 3.25 years. The changes in market value of such contracts have a
high correlation to price changes in the hedged transactions. In addition, subject to specified risk
parameters monitored by the ERMC, we engage in marketmg and trading activities intended to profit
- from market price movements.

Cash Flow Hedges

The changes in the fair value of our hedged positions included in the Condensed
Consolidated Statements of Income, after consideration of amounts deferred under the PSA, for the
three and six months ended June 30, 2006 and 2005 are comprised of the following (dolars in
thousands):
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Three Months Ended Six Months Ended

June 30, June 30,
2006 2005 2006 2005
Gains (losses) on the ineffective
portion of derivatives
qualifying for hedge '
accounting $(2,975) §$ 453 $(3,154) § 7,777
Gains (losses) from the change
in options’ time value
excluded from measurement :
of effectiveness 3 (119) (14) 739
Gains from the discontinuance
of cash flow hedges -- - 434 385

During the next twelve months ending June 30, 2007, we estimate that a net gain of $47
million before income taxes will be reclassified from accumulated OCI as an offset to the effect of
market price changes for the related hedged transactions. To the extent the amounts are eligible for
inclusion in the PSA, the amounts will be recorded as either a regulatory asset or liability and have
no effect on earnings (see Note 5).

Our assets and liabilities from risk management and tradmg act1v1t1es are presented in two
categories, consistent with our business segments

The following table summarizes our assets and liabilities from risk management and trading
activities at June 30, 2006 and December 31, 2005 (dollars in thousands):

June 30, 2006 ’
' Investments, Deferred A
Current and Other Current Credits and Net Asset
Assets Assets Liabilities Other (Liability)
Regulated electricity:

Mark-to-market $ 330,793 $ 192,384 $ (329,666) $ (161,754) $ 31,757
Margin account

and options 15,632 - - (1,114) 14,518
Marketing ‘ ‘
and trading: .
Mark-to-market 126,604 128,461 (55,085) (81,018) 118,962
Options and
emission
allowances 522 286 . (14,617) - (13,809)
Total $ 473,551 $ 321,131 $ (399,368) $ (243,886) § 151,428
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December 31, 2005
Investments Deferred
Current and Other Current Credits and Net Asset
: Assets Assets Liabilities Other (Liability)
Regulated electricity:

Mark-to-market $ 516399 $ 228873 $ (335.801) $ (74787) $ 334,684
Margin account '

and options - 1,814 -- (124,165) - (122,351)
Marketing ‘
and trading:
Mark-to-market 307,883 291,122 (236,922)  (181,417) 180,666
Options and
emission
allowances 1,683 77,836 (23,805) (209) 55,505
Total $ 827,779 $ 597,831 $ (720,693) § (256,413) § 448,504

We maintain a margin account with a broker to support our risk management and trading
activities. The margin account was an asset of $13 million at June 30, 2006 and a Liability of $123
million at December 31, 2005 and is included in the margin account in the table above. Cash is
deposited with the broker in this account at the time futures or options contracts are initiated. The
change in market value of these contracts (reflected in mark-to-market) requires adjustment of the

_margin account balance. '

Cash or other assets may be required to serve as collateral against our open positions on
certain energy-related contracts. Collateral provided to counterparties was $13 million at June 30,
2006 and $6 million at December 31, 2005, and is included in other current assets on the Condensed -
Consolidated Balance Sheets. Collateral provided to us by counterparties was $67 million at June 30,
2006 and $216 million at December 31, 2005, and is included in other current liabilities on the
Condensed Consolidated Balance Sheets.

Credit Risk

We are exposed to losses in the event of nonperformance or nonpayment by counterparties.
We have risk management and trading contracts with many counterparties. Our risk management
process assesses and monitors the financial exposure of all counterparties. Despite the fact that the
great majority of trading counterparties” securities are rated as investment grade by the credit rating
agencies, there is still a possibility that one or more of these companies could default, resulting ina
material impact on consolidated earnings for a given period. Counterparties in the portfolio consist
principally of financial institutions, major energy companies, municipalities and local distribution
companies. We maintain credit policies that we believe minimize overall credit risk to within
acceptable limits. Determination of the credit quality of our counterparties is based upon a number
of factors, including credit ratings and our evaluation of their financial condition. To manage credit
risk, we employ collateral requirements, standardized agreements that allow for the netting of
positive and negative exposures associated with a single counterparty and credit default swaps.
Valuation adjustments are established representing our estimated credit losses on our overall
exposure to counterparties.
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11. Comprehensive Inéome (Loss)

Components of comprehensive income (loss) for the three and six months ended June 30,
2006 and 2005 are as follows (dollars in thousands):

Three Months Six Months
Ended June 30, Ended June 30,
2006 2005 2006 2005
Net income $ 112,154 $§ 26,735 $ 124,609 $ 51,183
OCI (loss): , :
Net unrealized gains (losses) on )
derivative instruments (a) (69,124) (24,220) (274,107) - 135,424
Reclassification of realized gain to '
income (b) (676) (9,769) (18,206) (15,688)
Income tax benefit (expense) related '
to items of OCI 27,257 13,334 114,149 (46,972)
Total OCI (loss) - (42,543) (20,655) (178,164) 72,764
Comprehensive income (loss) $ 69,611 $ 6,080 § (53,555) $ 123,947

(a) These amounts primarily include unrealized gains and losses on contracts used to hedge
our forecasted electricity and natural gas requirements to serve Native Load. These
changes are primarily due to changes in forward natural gas prices and wholesale
electricity prices. ' .

(b) These amounts primarily include the reclassification of unrealized gains and losses to
realized for contracted commodities delivered during the period.

12. Commitments and Contingencies
Palo Verde Nuclear Generating Station
Spent Nuclear Fuel and Waste Disposal

Nuclear power plant operators are required to enter into spent fuel disposal contracts with the
DOE, and the DOE is required to accept and dispose of all spent nuclear fuel and other high-level
radioactive wastes generated by domestic power reactors. Although the Nuclear Waste Policy Act
required the DOE to develop a permanent repository for the storage and disposal of spent nuclear
fuel by 1998, the DOE has announced that the repository cannot be completed before 2010 and it
does not intend to begin accepting spent nuclear fuel prior to that date. In November 1997, the
~ United States Court of Appeals for the District of Columbia Circuit (D.C. Circuit) issued a decision
preventing the DOE from excusing its own delay, but refused to order the DOE to begin accepting
spent nuclear fuel. Based on this decision and the DOE’s delay, a number of utilities, including APS
(on behalf of itself and the other Palo Verde owners), filed damages actions against the DOE in the
Court of Federal Claims. '

22




PINNACLE WEST CAPITAL CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

~ APS currently estimates it will incur $147 million (in 2005 dollars) over the life of Palo
Verde for its share of the costs related to the on-site interim storage of spent nuclear fuel. At
June 30, 2006, APS had a regulatory asset of $2 million that represents amounts spent for on-site
interim spent fuel storage net of amounts recovered in rates per the ACC rate order that was effective
April 1, 2005.

California Energy Market Issues and Refunds in the Pacific Northwest
FERC

In July 2001, the FERC ordered an expedited fact-finding hearing to calculate refunds for .

spot market transactions in California dunng a specified time frame. APS was a seller and a
purchaser in the California markets at issue, and to the extent that refunds are ordered, APS should be
a recipient as well as a payor of such amounts. The FERC is still considering the evidence and
refund amounts have not yet been finalized. However, on September 6, 2005, the Ninth Circuit
issued a decision, concluding that the FERC may not order refunds from entities that are not within
the FERC’s jurisdiction. Because a number of the entities owing refunds under the FERC’s
calculations are not within the FERC’s jurisdiction, this order may affect the level of recovery of
refunds due in this proceeding. In addition, on August 8, 2005, the FERC issued an order allowing
sellers in the California markets to demonstrate that its refund methodology results in an overall
revenue shortfall for their transactions in the relevant markets over a specified time frame. More
than twenty sellers made such cost recovery filings on September 14, 2005. On January 26, 2006,
‘the FERC conditionally accepted thirteen of these filings, reducing the refund liability for these
sellers. Correspondingly, this will reduce the recovery of total refunds in the California markets. On
August 2, 2006, the Ninth Circuit issued a decision on the appropriate temporal scope and the type of
transactions properly subject to the refund orders. In the decision, the Court preserved the scope of
the FERC’s existing refund proceedings, but also expanded it potentially to include additional

_ transactions, remanding the orders to the FERC for further proceedings. Petitions for rehearing on
this order are due 90 days from the date of issnance. We currently believe the refund claims at FERC

~ will have no material adverse impact on our financial position, results of operations, cash flow or
hqmdlty

On March 19, 2002, the State of California filed a complamt with the FERC alleging that
wholesale sellers of power and energy, including the Company, failed to properly file rate
information at the FERC in connection with sales to California from 2000 to the present under
market-based rates. The complaint requests the FERC to require the wholesale sellers to refund any
rates that are “found to exceed just and reasonable levels.” This complaint was dismissed by the
FERC and the State of California appealed the matter to the Ninth Circuit Court of Appeals. In an
order issued September 9, 2004, the Ninth Circuit upheld the FERC’s authority to permit market-
based rates, but rejected the FERC’s claim that it was without authority to consider retroactive
refunds when a utility has not strictly adhered to the quarterly reporting requirements of the market-
based rate system. On September 9, 2004, the Ninth Circuit remanded the case to the FERC for
further proceedings. Several of the intervenors in this appeal filed a petition for rehearing of this
decision on October 25, 2004. The petition for rehearing was denied on July 31, 2006. On August 4,
2006, the State of California filed a motion to stay the issuance of the mandate (scheduled to be

- issued on August 7, 2006), until the end of the period for seeking rehearing in the California refund
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proceeding before the Ninth Circuit, discussed above. The outcome of the further proceedings
cannot be predicted at this time.

The FERC also ordered an evidentiary proceeding to discuss and evaluate possible refunds
for the Pacific Northwest. The FERC affirmed the ALJ’s conclusion that the prices in the Pacific
Northwest were not unreasonable or unjust and refunds should not be ordered in this proceeding.
This decision has now been appealed to the Ninth Circuit Court of Appeals. Although the FERC
ruling in the Pacific Northwest matter is being appealed and the FERC has not yet calculated the
specific refund amounts due in California, we do not expect that the resolution of these issues, as to
the amounts alleged in the proceedings, will have a material adverse impact on our financial position,
results of operations or cash flows.

On March 26, 2003, the FERC made public a Final Report on Price Manipulation in Western
Markets, prepared by its staff and covering spot markets in the West in 2000 and 2001. The report
stated that a significant number of entities who participated in the California markets during the
2000-2001 time period, including APS, may potentially have been involved in arbitrage transactions
that allegedly violated certain provisions of the Independent System Operator tariff. After reviewing
the matter, along with the data supplied by APS, the FERC staff moved to dismiss the claims against
APS and to dismiss the proceeding. The motion to dismiss was granted by the FERC on January 22,
2004. Certain parties have sought rehearing of this order, and that request is pending.

FERC Order

. See “FERC Ordef’ in Note 5 for a discussion of an order issued by the FERC on April 17,
2006. ‘

Natural Gas Supply

Pursuant to the terms of a comprehensive settlement entered into in 1996 with El Paso
Natural Gas Company, the rates charged for natural gas transportation were subject to a rate
moratorium through December 31, 2005.

On July 9, 2003, the FERC issued an order that altered the capacity rights of parties to the
1996 settlement but maintained the cost responsibility provisions agreed to by parties to that
settlement. On December 28, 2004, the D.C. Court of Appeals upheld the FERC's authority to alter
the capacity rights of parties to the settlement. With respect to the FERC's authority to maintain the
cost responsibility provisions of the settlement, a party has sought appellate review and is seeking to
reallocate the cost responsibility associated with the changed contractual obligations in a' way that
would be less favorable to APS and Pinnacle West Energy than under the FERC’s July 9, 2003 order.
Should this party prevail on this point, APS and Pinnacle West Energy’s annual capacity ¢ost could
be increased by approximately $3 million per year after income taxes for the period September 2003
through December 2005. This appeal had been stayed pending further consideration by the FERC.
On May 26, 2006, the FERC issued an Order on Remand affirming its earlier decision that there is no
basis for modifying the settlement rates during the remaining term of the settlement. Despite the
May 26 order, the party seeking appellate review is continuing to pursue an appeal of this issue.
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Consistent with its obligations under the 1996 settlement, El Paso filed a new rate case on -
June 30, 2005, which proposed new rates, terms and conditions and services to become effective on
January 1, 2006. These rates are subject to refund pending the outcome of a hearing. The cost
impact of this rate case will not have a material adverse effect on APS’ financial position, results of
operations, cash flows or liquidity.

Navajo Nation Litigation

In June 1999, the Navajo Nation served Salt River Project with a lawsuit filed in the United
States District Court for the District of Columbia (the “D.C. Lawsuit™) naming Salt River Project,
several Peabody Coal Company entities (collectively, “Peabody”), Southern California Edison
Company and other defendants, and citing various claims in connection with the renegotiations of the
coal royalty and lease agreements under which Peabody mines coal for the Navajo Generating
Station and the Mohave Generating Station. APS is a 14% owner of the Navajo Generating Station,
which Salt River Project operates. The D.C. Lawsuit alleges, among other things, that the defendants
obtained a favorable coal royalty rate by improperly influencing the outcome of a federal
administrative process under which the royalty rate was to be adjusted. The suit seeks $600 million
in damages, treble damages, punitive damages of not less than $1 billion, and the ejection of
defendants “from all possessory interests and Navajo Tribal lands arising out of the [primary coal
lease].” In July 2001, the court dismissed all claims against Salt River Project.

In January 2005, Peabody served APS with a lawsuit filed in the Circuit Court for the City of
St. Louis naming APS and the other Navajo Generating Station participants and seeking, among
" other things, a declaration that the participants “are obligated to reimburse Peabody for any royalty,
tax, or other obligation arising out of the D.C. Lawsuit.” Based on APS' ownership interest in the
‘Navajo Generating Station, APS could be liable for up to 14% of any such obligation. APS believes
Peabody’s claims are without merit and intends to contest those claims. Because the litigation is in
preliminary stages, however, APS cannot currently predict the outcome of this matter.

Superfund

Superfund establishes liability for the cleanup of hazardous substances found contaminating
the soil, water or air. Those who generated, transported or disposed of hazardous substances at a
contaminated site are among those who are PRPs. PRPs may be strictly, and often jointly and
severally, liable for clean-up. On September 3, 2003, the EPA advised APS that the EPA considers
APS to be a PRP in the Motorola 52™ Street Superfund Site, Operable Unit 3 (OU3) in Phoenix,
Arizona. APS has facilities that are within this superfund site. APS and Pinnacle West have agreed
with the EPA to perform certain investigative activities of the APS facilities within OU3. Because
the investigation has not yet been completed and ultimate remediation requirements are not yet
finalized, neither APS nor Pinnacle West can currently estimate the expenditures which may be
required. :

4Income Taxes
As aresult of a change in IRS guidance, we claimed a tax deduction related to an APS tax

accounting method change on the 2001 federal consolidated income tax return. The accelerated
deduction resulted in a $200 million reduction in the current income tax liability and a corresponding

25



PINNACLE WEST CAPITAL CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

increase in the plant-related deferred tax liability. In 2002, we received an income tax refund of
approximately $115 million related to our 2001 federal consolidated income tax return. The 2001
federal consolidated income tax return is currently under examination by the IRS. As part of this
ongoing examination, the IRS is reviewing this accounting method change and the resultant
deduction. During 2004 and again in 2005, the current income tax liability was increased, with a
corresponding decrease to plant-related deferred tax liability, to reflect the expected outcome of this
audit. We do not expect the ultimate outcome of this examination to have a material adverse impact
‘on our financial position or results of operations. We expect that it will have a negative impact on
cash flows.

Litigation ‘

We are party to various other claims, legal actions and complaints arising in the ordinary
course of business, including but not limited to environmental matters related to the Clean Air Act,
Navajo Nation issues and EPA and ADEQ issues. In our opinion, the ultimate resolution of these
matters will not have a material adverse effect on our financial position, results of operations, cash
flows or liquidity.

13. Nuclear Insﬁrance

The Palo Verde participants have insurance for public liability resulting from nuclear energy
hazards to the full limit of liability under federal law. This potential liability is covered by primary
liability insurance provided by commercial insurance carriers in the amount of $300 million and the
balance by an industry-wide retrospective assessment program. If losses at any nuclear power plant -
covered by the programs exceed the accumulated funds, APS could be assessed retrospective
_ premium adjustments. The maximum assessment per reactor under the program for each nuclear
incident is approximately $101 million, subject to an annual limit of $15 million per incident, to be
perlodlcally adjusted for inflation. Based on APS’ interest in the three Palo Verde units, APS’
maximum potential assessment per incident for all three units is approxunately $88 million, with an
annual payment limitation of approximately $13 million.

The Palo Verde participants maintain “all risk” (including nuclear hazards) insurance for
property damage to, and decontamination of, property at Palo Verde in the aggregate amount of
$2.75 billion, a substantial portion of which must first be applied to stabilization and
decontamination. APS has also secured insurance against portions of any increased cost of
generation or purchased power and business interruption resulting from a sudden and unforeseen
accidental outage of any of the three units. The property damage, decontamination, and replacement
power coverages are provided by Nuclear Electric Insurance Limited (NEIL). APS is subject to
retrospective assessments under all NEIL policies if NEIL’s losses in any policy year exceed
accumulated funds. The maximum amount of retrospective assessments APS could incur under the
current NEIL policies totals $17.8 million. The insurance coverage discussed in this and the previous
paragraph is subject to certain policy conditions and exclusions. '

14. Other Income and Other Expense

The following table provides detail of other income and other expense fdr the three and six
months ended June 30, 2006 and 2005 (dollars in thousands):
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Three Months Ended | Six Months Ended

June 30, June 30,
, 2006 2005 2006 - 2005

Other income:

Asset sales $ 8810 §$ 142 $ 9,171 $ 383

Interest income 2,285 3,872 7,190 5,191

SunCor joint venture earnings 717 2,370 883 2,342

Investment gains — net (a) v - 923 -~ -

Miscellaneous ' 210 1,377 245 1,571
Total other income $ 12022 $ 8684 $ 17489 § 9487
Other expense:

Non-operating costs (b) $ (3,828) $ (3,058) $ (7,547) § (6,156)

Investment losses — net (a) (1,066) - (1,097) (326)
_Miscellaneous * _ (921) (788) (1,712) (1,750)
Total other expense $ (5815) $ (3,846) § (10,356) $ (8,232)

(a) Includes joint venture and other non-operating income.

» ) As defined by the FERC, includes beldw—the-line non-operating utility costs
(primarily community relations and other costs excluded from utility rate recovery):

15. Guarantees

We have issued parental guarantees and letters of credit and obtained surety bonds on behalf
of APS Energy Services. Our credit support instruments enable APS Energy Services to offer
commodity energy and energy-related products. Non-performance or non-payment under the
original contract by APS Energy Services would require us to perform under the guarantee or surety
bond. No liability is currently recorded on the Condensed Consolidated Balance Sheets related o
Pinnacle West’s current outstanding guarantees on behalf of its subsidiary. Our guarantees have no
recourse or collateral provisions to allow us to recover amounts paid under the guarantees. At June
30, 2006, we had guarantees totaling $21 million and surety bonds totaling $24 million with a term of
approximately one year for APS Energy Services. ' : '

~ At June 30, 2006, Pinnacle West had approximately $4 million of letters of credit related to
workers® compensation expiring in 2007. We intend to provide from either existing or new facilities
for the extension, renewal or substitution of the letters of credit to the extent required.

APS has entered into various agreements that require letters of credit for financial assurance
purposes. At June 30, 2006, approximately $200 million of letters of credit were outstanding to
support existing pollution control bonds of approximately $200 million. The letters of credit are
.~ available to fund the payment of principal and interest of such debt obligations and expire in 2010.
APS has also entered into approximately $93 million of letters of credit to support certain equity
lessors in the Palo Verde sale leaseback transactions (see Note 9 for further details on the Palo Verde
sale leaseback transactions). These letters of credit expire in 2010. Additionally, at June 30, 2006
APS had approximately $5 million of letters of credit related to counterparty collateral requirements.
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expiring in 2006. APS intends to provide from either existing or new facilities for the extension,
renewal or substitution of the letters of credit to the extent required.

We enter into agreements that include indemnification provisions relating to liabilities arising
from or related to certain of our agreements. APS has agreed to indemnify the equity participants
and other parties in the Palo Verde sale leaseback transactions with respect to certain tax matters.
Generally, a maximum obligation is not explicitly stated in the indemnification provisions and,
therefore, the overall maximum amount of the obligation under such indemnification provisions
cannot be reasonably estimated. Based on historical experience and evaluation of the specific
indemnities, we do not believe that any material loss related to such indemnification provisions is
likely. '

16. Earnings Per Share

The following table presents earnings per weighted average common share outstanding for
the three and six months ended June 30, 2006 and 2005:

Three Months Ended  Six Months Ended

June 30, ‘ June 30,
2006 2005 2006 2005
Basic earnings per share: :
Income from continuing operations $ 112 $ 0.88 $ 123 § 122
Income (loss) from discontinued
operations - : 0.01 (0.60) 0.03 (0.68)
_ Earnings per share - basic $ 1.13 § 028 $ 126 § 054
Diluted earnings per share:
Income from continuing operations $§ 111 $ 0.388 $ 123 § 122
Income (loss) from discontinued ‘
operations 0.02 (0.60) 0.02 (0.68)
Eamings per share — diluted $ 113 § 028 $ 125 §$ 054

‘ Dilutive stock options and performance shares increased average common shares outstanding
by approximately 419,000 shares and 107,000 shares for the three months ended June 30, 2006 and
2005, respectively, and by approximately 394,000 shares and 100,000 shares for the six months
ended June 30, 2006 and 2005, respectively.

Options to purchase 881,628 shares for the three-month period ended June 30, 2006 and
808,876 shares for the six-month period ended June 30, 2006 were outstanding but were not included
in the computation of earnings per share because the options’ exercise prices were greater than the
average market price of the common shares. Options to purchase shares of common stock that were
not included in the computation of diluted earnings per share for that same reason were 491,984
shares for the three-month period ended June 30, 2005 and 503,859 shares for the six-month period
ended June 30, 2005.
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17. Discontinned Operations

Silverhawk (marketing and trading segment) — In June 2005, we entered into an agreement
 to sell our 75% interest in the Silverhawk Power Station to NPC. The sale was completed on
January 10, 2006. As a result of this sale, we recorded a loss from discontinued operations of
approximately $56 million (391 million pretax) in the second quarter of 2005. The marketing and
trading segment discontinued operations amounts in the chart below also include the revenues and
expenses related to the operations of Silverhawk.

SunCor (real estate segment) — In 2005 and 2006, SunCor sold commercial properties that
are required to be reported as discontinued operations on Pinnacle West’s Condensed Consolidated
Statements of Income in accordance with SFAS No. 144.

The following table provides revenue and income (loss) before income taxes and after
income taxes classified as discontinued operations on Pinnacle West’s Condensed Consolidated
Statements of Income for the three and six months ended June 30, 2006 and 2005 (dollars in
millions): ‘

Three Months Ended Six Months Ended

June 30, June 30,

Revenue: 2006 2005 2006 2005

Silverhawk -$ - $ 15 $ 1 $ 43

SunCor — commercial operations 2 3 3 7
Total revenue . $ 2 $ 18 $ 4 $ 50
Income (loss) before income taxes:

Silverhawk (a) $ - 8 91 $ 1 $ 107

SunCor — commercial operations 2 1 3 3
Total income (loss) before income taxes $ 2 $ 6) $ 4 $ (104)
Income (loss) after income taxes: .

Silverhawk - $ - % (59 3 1 $ (65

SunCor — commercial operations 1 1 2 1
Total income (loss) after income taxes $ 1 $ 58 ¢§ 3 $ (64)

(a) For the three and six months ended June 30, 2005, income (loss) before income taxes
includes an interest expense allocation, net of capitalized costs, of $3 million and $6
million respectively. The allocation was based on Pinnacle West’s weighted-average
interest rate applied to the net property, plant and equipment.

18. Nuclear Decommissioning Trust

To fund the costs APS expects to incur to decommission Palo Verde, APS established
external decommissioning trusts in accordance with NRC regulations. APS invests the trust funds in
debt and domestic equity securities. APS applies the provisions of SFAS No. 115, “Accounting for
Certain Investments in Debt and Equity Securities,” in accounting for investments in
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decommissioning trust funds, and classifies these investments as available for sale. As a result, we
record the decommissioning trust funds at their fair value on our Condensed Consolidated Balance
Sheets. Because of the ability of APS to recover decommissioning costs in rates and in accordance
with the regulatory treatment for decommissioning trust funds, APS has recorded the offsetting
amount of unrealized gains (losses) on investment securities in other regulatory liabilities/assets. The
following table summarizes the fair value of APS’ nuclear decommissioning trust fund assets at

June 30, 2006 and December 31, 2005 (dollars in millions):

Total Total
Unrealized Unrealized
Fair Value Gains Losses
June 30, 2006
Equity securities $ 160 $ - 53 $ -
Debt securities 147 1 2
Total $ 307 $ 54 $ 2
December 31, 2005
Equity securities $ 150 $ 50 $ -
Debt securities : 144 3 : 1
Total $ 294 $ 53 $ 1

The costs of securities sold are determined on the basis of specific identification. The
following table sets forth approximate gains and losses and proceeds from the sale of securities by

the nuclear decommlssmmng trust funds (dollars in millions):

Three Months Ended June 30, -Six Months Ended June 30,
2006 2005 2006 2005
Realized gains $ 1 3 - $ | 1
Realized losses ) - 2) 1)
Proceeds from the sale of
securities 49 43 115 83

The fair value of debt securities, summarized by contractual maturities, at June 30, 2006 is as

follows (dollars in millions):

Fair Value
. June 30, 2006
Less than one year $ 14
1 year -5 years 32 .
5 years - 10 years 38
Greater than 10 years . 63
$ 147

Total
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19. New Accounting Standards

In June 2006, the FASB issued FASB Interpretation No. 48, “Accounting for Uncertainty in
Income Taxes - an interpretation of FASB Statement No. 109.” This guidance requires us to
recognize the tax benefits of an uncertain tax position if it is more likely than not that the benefit will
be sustained upon examination by the taxing authority. The Interpretation is effective for fiscal years
beginning after December 15, 2006. We are currently evaluating this new guidance and believe it
will not have a material impact on our financial statements.
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ARIZONA PUBLIC SERVICE COMPANY
CONDENSED STATEMENTS OF INCOME
(unaundited)

(dollars in thousands)

Three Months Ended
June 30,
: 2006 2005
ELECTRIC OPERATING REVENUES
Regulated electricity ' $ 714,727 $ 581,757
Marketing and trading 4,123 7,000
Total 718,850 588,757
OPERATING EXPENSES
Regulated electricity fuel and purchased power 265,735 201,871
Marketing and trading fuel and purchased power . 1,490 3,349
Operations and maintenance 164,373 138,314
Depreciation and amortization 87,969 76,808
Income taxes 46,650 41,772
Other taxes 32,666 31,322
Total 598,883 493,436
OPERATING INCOME 119,967 95,321
OTHER INCOME (DEDUCTIONS)
Income taxes - 953 (1,549)
Allowance for equity funds used during construction - 3,633 2,952
Other income (Note S-3) 10,989 7,005
" Other expense (Note S-3) (4,558) (2,876)
Total 11,017 5,532
INTEREST DEDUCTIONS :
Interest on long-term debt 34,890 35,612
Interest on short-term borrowings 2,985 2,055
Debt discount, premium and expense - 1,025 1,188
Allowance for borrowed funds used during construction (1,673) (2,000)
Total 37,227 36,855
NET INCOME $ 93,757 § 63,998

See Notes to Pinnacle West’s Condensed Consolidated Financial Statements and Supplemental Notes to
Arizona Public Service Company’s Condensed Financial Statements.
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(unaudited)
(doliars in thousands)

ELECTRIC OPERATING REVENUES
Regulated electricity
Marketing and trading
Total

OPERATING EXPENSES
Regulated electricity fuel and purchased power
Marketing and trading fuel and purchased power
Operations and maintenance
Depreciation and amortization
Income taxes
Other taxes
Total
OPERATING INCOME

OTHER INCOME (DEDUCTIONS)
Income taxes
Allowance for equity funds-used during construction
Other income (Note S-3)
Other expense (Note S-3)
Total

INTEREST DEDUCTIONS
Interest on long-term debt
Interest on short-term borrowings
Debt discount, premium and expense

Allowance for borrowed funds used during construction

Tof(al

NET INCOME

Six Months Ended
June 30,
2006 2005 -
$ 1,181,949 § 1,000,191
13,770 29,858
1,195,719 1,030,049
424,009 283,785 -
2,858 31,651
337,726 280,608
174,280 159,022
43,621 58,152
68.214 62,767
1,050,708 875,985
145,011 154,064
1,189 (2.386)
7.434 5,555
15,085 12,664
(7,528) (6,234)
16,180 - 9,599
69,140 71,129
5,011 3,246
2,198 2,192
(3,399 (3,947)
72,955 72,620
$ 88236 § 91,043

See Notes to Pinnacle West’s Condensed Consolidated Financial Statements and Supplemental Notes to

Arizona Public Service Company’s Condensed Financial Statements.
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(unaudited)
(dollars in thousands)
June 30, December 31,
2006 2005
ASSETS
UTILITY PLANT
Electric plant in service and held for future use - % 10,919,272  $ 10,682,999
Less accumulated depreciation and amortization : 3,718,938 3,616,886
Total ' : 7,200,334 7,066,113
Construction work in progress 323,975 314,584
Intangible assets, net of accumulated amortization - 100,932 90,327
Nuclear fuel, net of accumulated amortization 57,394 54,184
Utility plant — net : 7,682,635 7,525,208
INVESTMENTS AND OTHER ASSETS
Decommissioning trust accounts (Note 18) . 306,981 293,943
~ Assets from long-term risk management and trading
activities (Note S-1) 195,319 . 234,372
Other assets _ 64,654 64,128
Total investments and other assets - 566,954 592,443
CURRENT ASSETS . :
Cash and cash equivalents - © 49,933
Customer and other receivables 441,811 421,621
Allowance for doubtful accounts (3,438) (3,568)
Materiais and supplies (at average cost) 112,891 109,736
Fossil fuel (at average cost) . : 25,210 23,658
Assets from risk management and trading activities (Note S-1) : 349,657 532,923
Deferred income taxes ; 3,364 -
Other current assets , - 18,012 14,639
Total current assets 947,507 1,148,942
DEFERRED DEBITS .
Deferred fuel and purchased power regulatory asset (Note 5) 174,666 172,756
Other regulatory assets 176,018 151,123
Unamortized debt issue costs 24,153 25,279
Other deferred debits , 79,311 91,690
Total deferred debits ’ o 454,148 440,848
TOTAL ASSETS $ 9,651,244 § 9,707,441

See Notes to Pinnacle West’s Condensed Consolidated Financial Statements and Supplemental Notes to
_ Arizona Public Service Company’s Condensed Financial Statements.
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ARIZONA PUBLIC SERVICE COMPANY
CONDENSED BALANCE SHEETS
‘ (unaudited)
(dollars in thousands)
June 30, December 31,
2006 2005
CAPITALIZATION AND LIABILITIES
CAPITALIZATION
Common stock $ 178,162 $ 178,162
Additional paid-in capital (Note 5) 2,063,098 1,853,098
Retained earnings ‘ : 863,911 860,675
Accumulated other comprehensive income (loss):
Minimum pension liability adjustment _ (86,132) (86,132)
Derivative instruments - 37,804 179,422
Common stock equity , - 3,056,843 2,985,225
Long-term debt less current maturities 2,479,214 2,479,703
Total capitalization : : 5,536,057 5,464,928
CURRENT LIABILITIES o
Commercial paper 117,558 --
Current maturities of long-term debt : 84,829 - 85,620
Accounts payable 186,510 215,384
Accrued taxes ' : 396,069 360,737
Accrued interest 25,657 25,003
Customer deposits _ 58,493 55,474
Deferred income taxes _ - 64,210
Liabilities from risk management and trading activities (Note S-1) ' 336,372 480,138
Other current liabilities (Note S-1) 90,428 227,398
Total current liabilities V 1,295,916 1,513,964
DEFERRED CREDITS AND OTHER .
Deferred income taxes : ' 1,212,106 1,215,403 -
Regulatory liabilities 570,697 592,494
Liability for asset retirements- : 277,592 269,011
Pension liability : 251,116 233,342
Customer advances for construction 63,704 60,287
Unamortized gain — sale of utility plant 43,469 45,757
Liabilities from long-term risk management and trading »
activities (Note S-1) 167,987 83,774
Other 232,600 228,481
Total deferred credits and other 2,819,271 2,728,549
COMMITMENTS AND CONTINGENCIES (Notes 5, 12, 13, 15 and S-4)
TOTAL CAPITALIZATION AND LIABILITIES $ 9651244 $ 9,707,441
See Notes to Pinnacle West’s Condensed Consolidated Financial Statements and Supplemental Notes
to Arizona Public Service Company’s Condensed Financial Statements.
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ARIZONA PUBLIC SERVICE COMPANY
CONDENSED STATEMENTS OF CASH FLOWS

(unaudited)
(doliars in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net cash provided by operating
activities:
Depreciation and amortization including nuclear fuel
Deferred fuel and purchased power
Defetred fuel and purchased power amortization
Allowance for equity funds used during construction
Deferred income taxes
Change in mark-to-market valuations
Changes in current assets and liabilities:
Customer and other receivables
Materials, supplies and fossil fuel
Other current assets '
Accounts payable
Accrued taxes
Collateral
Other current liabilities
Change in risk management and trading activities — liabilities
Change in other long-term assets
Change in other long-term liabilities
Net cash flow provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES
Capital expenditures
Allowance for borrowed funds used during construction
Purchase of Sundance Plant -
Purchases of investment securities
Proceeds from sale of investment securities
Proceeds from nuclear decommissioning trust sales
Investment in nuclear decommissioning trust
Repayment of loan by Pinnacle West Energy
Other »
Net cash flow used for investing activities
CASH FLOWS FROM FINANCING ACTIVITIES
Issuance of long-term debt _
Repayment and reacquisition of long-term debt
Short-term borrowings, net
Equity infusion ,
Dividends paid on common stock
Net cash flow provided by (used for) financing activities

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD

CASH AND CASH EQUIVALENTS AT END OF PERIOD

Supplemental disclosure of cash flow information:
Cash paid (received) during the period for:
Income taxes, net of refunds
Interest, net of amounts capitalized

Six Months Ended
June 30,
2006 2005
88,236 91,043
186,225 162,641
(94,565) (33,785)
92,655 -
(7,434) (5,555)
16,481 (1,926)
2,464 (12,191)
(13,257) (12,223)
(4,707) (10,854)
1,677 2,566
(26,765) (61,798)
38,303 80,816
(162,310) 84,071
25,063 (20,592)
(120,505) 2,244
(5,045) 23,726
21,553 3,201
38,069 291,384
(313,479) (301,098)
(3,394) (3,947)
- (185,046)
(133,026) (769,166)
133,026 677,558
114,875 82,764
(125,246) (90,814)
- 500,000
(1,626) (3,113)
(328,870) (92,862)
- 163,975
(1,690) (264,975)
117,558 -
210,000 100,000
(85,000) (42,500)
240,368 (43,500)
. (49,933) 155,022
49,933 49,575
- 204,597
- (8.829)
70,103 73,656

See Nofes to Pinnacle West’s Condensed Consolidated Financial Statements and Supplemental Notes to Arizona Public Service

Company’s Condensed Financial Statements.
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Certain notes to APS’ Condensed Financial Statements are combined with the Notes to
Pinnacle West’s Condensed Consolidated Financial Statements. Listed below are the Condensed
Consolidated Notes to Pinnacle West’s Condensed Consolidated Financial Statements, the majority
of which also relate to APS’ Condensed Financial Statements. In addition, listed below are the
Supplemental Notes which are required disclosures for APS and should be read in conjunction with

Pinnacle West’s Condensed Consolidated Notes.

Condensed APS’
Consolidated Supplemental

Footnote Footnote -

Reference Reference ;
Consolidation and Nature of Operations Note 1 -- :
Condensed Consolidated Financial Statements Note 2 - :
Quarterly Fluctuations Note 3 -
Changes in Liquidity Note 4 --
Regulatory Matters : ' Note 5 -
Retirement Plans and Other Benefits Note 6 -
Business Segments Note 7 L
Stock-Based Compensation _ Note 8 --
Variable Interest Entities Note 9 -
Derivative and Energy Trading Accounting Note 10 Note S-1
Comprehensive Income Note 11 Note S-2
Commitments and Contingencies v Note 12 --
Nuclear Insurance Note 13 -
Other Income and Other Expense _ Note 14 Note S-3
Guarantees ' ~ Note 15 --
Earnings Per Share Note 16 -
Discontinued Operations Note 17 --
Nuclear Decommissioning Trust . Note 18 -
New Accounting Standards ' Note 19 -
Related Party Transactions -- Note S-4
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ARIZONA PUBLIC SERVICE COMPANY
SUPPLEMENTAL NOTES TO THE CONDENSED FINANCIAL STATEMENTS

S-1.  Derivative and Energy Trading Accounting

APS is exposed to the impact of market fluctuations in the commodity price of electricity,
natural gas, coal and emissions allowances. As part of its overall risk management program, APS
uses various commodity instruments that qualify as derivatives to hedge purchases and sales of
electricity, fuels, and emission allowances and credits. As of June 30, 2006, APS hedged exposures
to these risks for a maximum of 3.25 years.

Cash Flow Hedges

The changes in the fair value of APS’ hedged positions included in the APS Condensed
Statements of Income, after consideration of amounts deferred under the PSA, for the three and six
months ended June 30, 2006 and 2005 were comprised of the following (dollars in thousands):

Three Months Ended Six Months Ended
June 30, June 30,

2006 2005 2006 2005

Gains (losses) on the ineffective
portion of derivatives qualifying o
for hedge accounting $ (2,824) § 451 $ (3,260) $ 7,868
Gains (losses) from the change in .
options’ time value excluded from

measurement of effectiveness - 3 (11 9) (14) 739
Gains from the discontinuance of : '
cash flow hedges ' - -- 159 302

During the next twelve months ending June 30, 2007, APS estimates that a net gain of $15
million before income taxes will be reclassified from accumulated OCI as an offset to the effect of
market price changes for the related hedged transactions. To the extent the amounts are eligible for
inclusion in the PSA, the amounts will be recorded as either a regulatory asset or liability and have
no effect on earnings (see Note.5). :

APS’ assets and liabilities from risk management and trading activities are presented intwo .
categories, consistent with Pinnacle West’s business segments.

The following table summarizes APS’ assets and liabilities from risk management and
trading activities at June 30, 2006 and December 31, 2005 (dollars in thousands):
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ARIZONA PUBLIC SERVICE COMPANY
SUPPLEMENTAL NOTES TO THE CONDENSED FINANCIAL STATEMENTS

June 30, 2006
Investments Deferred
Current and Other Current Credits and Net Asset
Assets Assets Liabilities Other (Liability)
Regulated Electricity:

Mark-to-market $ 330,793 § 192,384 $ (329,666) $ (161,754) $ 31,757
Margin account and

options 15,632 - - (1,114) 14,518
Marketing and Trading: , : ‘
Mark-to-market 3232 2,935 (3,951) (5,119) (2,903)
Options - - (2,755) -- (2,755)
Total $ 349657 §% 195,319 § (336,372) $§ (167987) $ 40,617
December 31, 2005 . :
Investments Deferred
Current and Other Current Creditsand  Net Asset
Assets Assets Liabilities =~ Other (Liability)
Regulated Electricity: '

Mark-to-market - § 516,399 § 228,873 $ (335801) $ (74,787) $ 334,684
Margin account and

options | 1,814 S (124,165) - (122,351)
Marketing and Trading: v " '
Mark-to-market 13,027 5,499 (20,172) (8,778) (10,424)
Options 1,683 - ' -- (209) 1,474
Total $ 532923 § 234372 $ (480,138) $ (83,774) - $ 203,383

We maintain a margin account with a broker to support our risk management and trading
activities. The margin account was an asset of $13 million at June 30, 2006 and a liability of $123
~ million at December 31, 2005 and is included in the margin account in the table above. Cash is
- deposited with the broker in this account at the time futures or options contracts are initiated. The
change in market value of these contracts (reflected in mark-to market) requires adjustment of the
margm account balance.

- Cash or other assets may be required to serve as collateral against APS’ open positions on
certain energy-related contracts. Collateral provided to counterparties was $4 million at June 30,
2006 and is included in other current assets on the Condensed Balance Sheets. No collateral was
- provided at December 31, 2005. Collateral provided to us by counterparties was $16 million at June
30, 2006 and $175 million at December 31, 2005 and is included in other current liabilities on the
Condensed Balance Sheets.

S-2.  Comprehensive Income (Loss)

Components of APS’ comprehensive income (loss) for the three and six months ended
June 30, 2006 and 2005 are as follows (dollars in thousands):
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ARIZONA PUBLIC SERVICE COMPANY
SUPPLEMENTAL NOTES TO THE CONDENSED FINANCIAL STATEMENTS

Three Months Ended Six Months Ended
June 30, June 30,
2006 2005 2006 2005
Net income $ 93757 $ 63998 § 88236 § 91,043
OCI (loss):
Unrealized gains (losses) on _
derivative instruments (a) (62,304) (24,147) (225,196) 84,070
Reclassification of realized (gains)
losses to income (b) - 2,958 (4,437) (7,157) (5,819)
Income tax (expense) benefit related to
jtems of OCI 23,175 11,253 90,735 (30,807)
Total OCI (loss) ' (36,171) (17,331) (141,618) 47,444
Comprehensive income (loss) $ 5758 § 46,667 $ (53,382) $ 138,487

(a) These amounts primarily include unrealized gains and losses on contracts used to hedge
our forecasted electricity and natural gas requirements to serve Native Load. These
changes are primarily due to changes in forward natural gas prices and wholesale
electricity prices. :

(b) These amounts primarily incl-udev the reclassification of unrealized gains and losses to
realized gains and losses for contracted commodities delivered during the period.

S-3.  Other Income and Other Expense

The following table provides detail of APS’ other income and other expense for the three and
51x months ended June 30, 2006 and 2005 (dollars in thousands):

Three Months Ended Six Months Ended
June 30, June 30,
2006 2005 - 2006 2005
Other income: - .
Asset sales $ 8810 $ 142 $ 9171 $§ 383
Interest income 1,970 4,177 5,504 9,600
Investment gains — net ’ - 981 165 479
Miscellaneous 209 1,705 245 2,202
Total other income $ 10989 § 7,005 $ 15,085 $ 12,664
Other expense:
Non-operating costs(a) $ (3311) $ (2,708) § (6, 527) $ (5,335
Investment losses — net (710) -- -
Miscellaneous (537) (168) (1, 001) (899)
Total other expense $ (4,558) $ (2,876) § (7,528) $ (6,234)

(a) As defined by the FERC, includes below-the-line non-operating utility costs
(primarily community relations and other costs excluded from utility rate recovery).
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ARIZONA PUBLIC SERVICE COMPANY
SUPPLEMENTAL NOTES TO THE CONDENSED FINANCIAL STATEMENTS

S-4. Related Party Transactions

From time to time, APS enters into transactions with Pinnacle West or Pinnacle West's other
subsidiaries. The following table summarizes the amounts included in the APS Condensed
Statements of Income and Condensed Balance Sheets related to transactions with affiliated
companies (dollars in millions):

Three Months Six Months
Ended Ended
June 30, - June 30,

2006 2005 2006 2005

Electric operating revenues:

Pinnacle West — marketing andtrading $ 2 §$ 2 §$ 3 § 3

Pinnacle West Energy -~ 1 -- 2
Total $ 2 $ 3 §$ 3 & 5
Fuel and phrchased power costs: ‘

Pinnacle West Energy $ - §$ 39 §$§$ - §$ 47
Other:

Pinnacle West Energy interestincome $ - § - $§ - § 5

Asof Asof

June 30, 2006 December 31, 2005

Net intercompany receivables (payables):

Pinnacle West — marketing and trading  $ 13 $ 82

APS Energy Services 1

Pinnacle West (19) )
Total $ B) $ 82

Electric revenues include sales of electricity to affiliated companies at contract prices.
Purchased power includes purchases of electricity from affiliated companies at contract prices. APS
purchases electricity from and sells electricity to APS Energy Services; however, these transactions
are settled net and reported net in accordance with EITF 03-11, “Reporting Realized Gains and
Losses on Derivative Instruments That Are Subject to FASB Statement No. 133 and Not ‘Held for
Trading Purposes’ As Defined in EITF Issue No. 02-3.”

Intercompany receivables primarily include amounts related to the intercompany sales of

electricity. Intercompany payables primarily include amounts related to the intercompany purchases
of electricity. Intercompany receivables and payables are generally settled on a current basis in cash.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

INFRODUCTION

The following discussion should be read in conjunction with Pinnacle West’s Condensed
Consolidated Financial Statements and Arizona Public Service Company’s Condensed Financial
Statements and the related Notes that appear in Item 1 of this report.

OVERVIEW

v Pinnacle West owns all of the outstanding common stock of APS. APS is a vertically-

integrated electric utility that provides retail and wholesale electric service to most of the state of
Arizona, with the major exceptions of about one-half of the Phoenix metropolitan area, the Tucson
metropolitan area and Mohave County in northwestern Arizona. APS has historically accounted for
a substantial part of our revenues and earnings, and is expected to continue to do so. Customer
growth in APS' service territory is about three times the national average and remains a fundamental
driver of our revenues and earnings. '

The ACC regulates APS' retail electric rates. The key issue affecting Pinnacle West’s and
APS’ financial outlook is the satisfactory resolution of APS’ retail rate proceedings pending before
the ACC. As discussed in greater detail in Note 5, these proceedings consist of*

. a general retail rate case pursuant to which APS is requesting a 21.3%, or $453.9
million, increase in its annual retail electricity revenues effective no later than
December 31, 2006;

. an application for a temporary rate increase of approximately 1.9%, through a PSA

surcharge, to recover $45 million in retail fuel and purchased power costs relating to
Palo Verde’s 2005 unplanned outages that were deferred by APS in 2005 under the
PSA and are subject to the ACC’s completion of an inquiry regarding the outages;
and ' '

. the ACC’s prudency review of amounts collected through the May 2, 2006 interim
PSA adjustor (see “Interim Rate Increase” in Note 5) related to unplanned 2006 Palo
Verde outages. The related PSA deferrals were approximately $70 million for the six
months ended June 30, 2006.

SunCor, our real estate development subsidiary, has been and is expected to be an important
source of eamnings and cash flow. Our subsidiary, APS Energy Services, provides competitive
commodity-related energy services and energy-related products and services to commercial and
industrial retail customers in the western United States. El Dorado, our investment subsidiary, owns
minority interests in several energy-related investments and Arizona community-based ventures.

Pinnacle West Energy is our subsidiary that previously owned and operated unregulated
generating plants. Pursuant to.the ACC's April 7, 2005 order in APS' 2003 rate case, on July 29,
2005, Pinnacle West Energy transferred the PWEC Dedicated Assets to APS. See "APS 2003 Rate
Case" in Note 5. Pinnacle West Energy sold its 75% interest in Silverhawk to NPC on January 10,
2006. See Note 17 for discussion of discontinued operations. As a result, Pinnacle West Energy no
~ longer owns any generating plants and has ceased operations.
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We continue to focus on solid operational performance in our electricity generation and
delivery activities. In the delivery area, we focus on superior reliability and customer satisfaction.
We plan to expand long-term resources and our transmission and distribution systems to meet the
electricity needs of our growing retail customers and sustain reliability.

See “Pinnacle West Consolidated — Factors Affecting Our Financial Outlook™ below for a
discussion of several factors that could affect our future financial results.

EARNINGS CONTRIBUTION BY BUSINESS SEGMENT

Pinnacle West has three principal business segments (determined by products, services and
the regulatory environment):

e . ourregulated electricity segment, which consists of traditional regulated retail and
wholesale electricity businesses (primarily electric service to Native Load customers)
and related activities and includes electricity generation, transmission and
distribution;

. our real estate segment, which consists of SunCor’s real estate development and
investment activities; and

. our marketing and trading segment, which consists of our competitive energy
business activities, including wholesale marketing and tradmg and APS Energy
Services’ commodity-related energy services.

The following table summarizes net income by segment for the three months and six months
ended June 30, 2006 and 2005 (dollars in millions):

Three Months Ended Six Months Ended

June 30, June 30,
2006 2005 2006 2005
Regulated electricity - $ 9 $ 69 $ 82 $ 83
Real estate . 8 11 © 30 19
Marketing and trading ’ 7 4 9 11
Other : 1 1 1 2
Income from continuing operations 11t . - 85 122 115
Discontinued operations — net of tax:
Real estate (a) 1 1 2 1
Marketing and trading (b) - (59) 1 (65)
Net income : $§ 112 $ 27 $ 125 5 5

(a) Primarily relates to sales of commercial properties.
(b) Relates to the loss on the sale of Silverhawk in June 2005 and the operations of
Silverhawk. . _
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PINNACLE WEST CONSOLIDATED - RESULTS OF OPERATIONS
General

Throughout the following explanations of our results of operations, we refer to “gross
margin.” With respect to our regulated electricity segment and our marketing and trading segment,
gross margin refers to operating revenues less fuel and purchased power costs. “Gross margin” is a
“non-GAAP financial measure,” as defined in accordance with SEC rules. Exhibit 99.1 reconciles
this non-GAAP financial measure to operating income, which is the most directly comparable
financial measure calculated and presented in accordance with accounting principles generally
accepted in the United States (GAAP). We view gross margin as an important performance measure
of the core profitability of our operations. This measure is a key component of our internal financial
reporting and is used by our management in analyzing our business segments. We believe that
investors benefit from having access to the same financial measures that our management uses. In
addition, we have reclassified certain prior-period amounts to conform to our current-period
presentation.

Deferred Fuel and Purchased Power Costs

APS’ retail rate settlement became effective April 1, 2005. As part of the settlement, the
ACC approved the PSA, which permits APS to defer for recovery or refund fluctuations in retail fuel
and purchased power costs, subject to specified parameters. In accordance with the PSA, APS defers
for future rate recovery 90% of the difference between actual retail fuel and purchased power costs
and the amount of such costs currently included in base rates. APS’ recovery of PSA deferrals from
its customers is subject to the ACC’s approval of annual PSA adjustments and periodic surcharge
applications. See “Power Supply Adjustor” in Note 5.

Since the inception of the PSA, APS has incurred substantially higher fuel and purchased
power prices than those authorized in APS’ current base rates and has deferred those cost differences
in accordance with the PSA. The balance of APS’ PSA deferrals at June 30, 2006 was $175 million.
APS estimates that its PSA deferral balance at December 31, 2006 will be approximately $155
million to $175 million, based on APS’ hedged positions for fuel and purchased power at June 30,
2006 and recent forward market prices for natural gas and purchased power (which are subject to
change). The recovery of PSA deferrals through ACC approved adjustors and surcharges recorded as
revenue is offset dollar-for-dollar by the amortization of those deferred expenses.

APS operated Palo Verde Unit 1 at reduced power levels from December 25, 2005 until
March 18, 2006 due to vibration levels in one of the Unit’s shutdown cooling lines. During an
outage at Unit 1 from March 18, 2006 to July 7, 2006, APS performed the necessary work and
modifications to remedy the situation. APS estimates that incremental replacement power costs
resulting from Palo Verde’s outages and reduced power levels were approximately $78 million
during the six months ended June 30, 2006. The related PSA deferrals were approximately $70
million in that period. The Palo Verde replacement power costs were partially offset by $30 million
of lower than expected replacement power costs related to APS’ fossil-fueled generating units during
the six months ended June 30, 2006. As a result, the corresponding deferrals were reduced in that
six-month period by $27 million.

The PSA deferral balance at June 30, 2006 and estimated balance as of December 31, 2006
each includes (a) $45 million related to replacement power costs associated with unplanned 2005
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Palo Verde outages and (b) $70 million related to replacement power costs associated with
unplanned 2006 outages or reduced power operations at Palo Verde. The PSA deferrals associated
with these unplanned Palo Verde outages and reduced power operations are the subject of ACC
prudence reviews. See “PSA Deferrals Related to Unplanned Palo Verde Outages” in Note 5.

Operating Results — Three-month period ended June 30, 2006 compared with three-month
period ended June 30, 2005

Our consolidated net income for the three months ended June 30, 2006 was $112 mililion
compared with $27 million for the comparable prior-year period. The three months ended June 30,
2005 included a net loss from discontinued operations of $58 million, substantially all of which was
related to the sale and operations of Silverhawk. Income from continuing operations increased $26
million in the period-to-period comparison, reflecting the following changes in earnings by segment:

. Regulated Electricity Segment — Income from continuing operations increased
approximately $26 million primarily due to higher retail sales volumes related to
customer growth; effects of warmer weather on retail sales; income tax credits related
to prior years resolved in 2006; and lower interest expense. These positive factors
were partially offset by higher operations and maintenance expense related to
generation and customer service. Higher fuel and purchased power costs (as
discussed above) were substantially offset by the deferral of those costs in accordance
with the PSA. : '

. Real Estate Segment — Income from continuing operations decreased approximately
$3 million primarily due to decreased margins on parcel sales, partially offset by

increased margins on residential sales.

. Marketing and Trading Segment — Income from continuing operations increased
approximately $3 million primarily due to higher unit margins on wholesale sales.
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Additional details on the major factors that increased (decreased) net income are contamed in the
following table (dollars in millions):

Increase (Decrease) -

Pretax After Tax

Regulated electricity segment gross Iﬁargin:

Higher fuel and purchased power costs $ (43) § (26)
Increased deferred fuel and purchased power costs 40 24
Higher retail sales volumes due to customer growth, ' :
excluding weather effects 26 16
Effects of warmer weather on retail sales : 16 10
Miscellaneous items, net ® 6)
Net increase in regulated electricity segment gross margm 30 18
Higher marketing and trading segment gross margin primarily due
to higher unit margins on wholesale sales 3 2

Lower real estate segment contribution primarily related to
decreased margins on parcel sales, partially offset by

increased margins on residential sales ' 5) 3)
Operations and maintenance increases primarily due to: :
‘Generation costs, including maintenance and overhauls 6) )
Customer service costs, including regulatory demand-side
management programs and planned maintenance ) )
Miscellaneous items, net ‘ &) 3)
Lower interest expense, net of capitalized financing costs, prunanly S
due to lower debt balances, partmlly offset by higher rates ‘ 6 : 4
Income tax credits related to prior years resolved in 2006 - ' 10
Miscellaneous items, net- 1 4
Net increase in income from continuing operations $ 20 26
Discontinued operations related to the sale of Silverhawk , 59

Net increase in net income

Regulated Electricity Segment Revenues

$ 85

Regulated electricity segment revenues were $133 million higher for the three months ended

June 30, 2006 compared with the prior-year period primarily as a result of:

. a $75 million increase in revenues related to recovery of PSA deferrals, which had no

earnings effect because of amortization of the same amount recorded as fuel and

purchased power expense (see “Deferred Fuel and Purchased Power Costs” above);

. a $36 million increase in retail revenues related to customer growth, excludmg
weather effects;

. a $22 million increase in retail revenues related to warmer weather;
. a $10 million increase in Off-System Sales due to higher prices; and
. a $10 million decrease due to miscellaneous factors.
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Real Estate Segment Revenues

Real estate segment revenues were $28 million higher for the three months ended June 30,
2006 compared with the prior-year period primarily as a result of:

. a $32 million increase from residential sales due to higher prices and volumes;
. an $11 million decrease from parcel sales due to timing; and
. a $7 million increase due to miscellaneous sales.

Marketing and Trading Segment Revenues

_ Marketing and trading segment revenues were $19 million higher for the three months ended
June 30, 2006 compared with the prior-year period primarily as a result of:

. a $12 million increase due to higher power prices on delivered wholesale electricity
sales; _ '

. a $10 million increase from higher prices on competitive retail sales in California;
and

. a $3 million decrease in mark-to-market gains on contracts for future delivery due to

changes in forward prices.

Operating Results — Six-month period ended June 30, 2006 compared with six-month period
ended June 30, 2005

Our consolidated net income for the six months ended June 30, 2006 was $125 million
compared with $51 million for the comparable prior-year period. The six months ended June 30,
2005 included a net loss from discontinued operations of $64 million, substantially all of which was
related to the sale and operations of Silverhawk. Income from continuing operations increased $7
. million in the period-to-period comparison, reflecting the following changes in earnings by segment:

. Regulated Electricity Segment — Income from continuing operations decreased
approximately $1 million primarily due to higher fuel and purchased power costs (as
discussed above); and higher operations and maintenance expense related to
generation and customer service. These negative factors were partially offset by
deferred fuel and purchased power costs; higher retail sales volumes due to customer
growth; income tax credits related to prior years resolved in 2006; effects of weather
on retail sales; a retail price increase effective April 1, 2005; lower interest expense;
and higher interest income. ‘

. Real Estate Segment — Income from continuing operations increased approximately
$11 million primarily due to increased margins on residential and parcel sales.

e ' Marketing and Trading Segment — Income from continuing operations decreased

approximately $2 million primarily due to lower mark-to-market gains on contracts
for future delivery, partially offset by higher unit margins on wholesale sales.
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Additional details on the major factors that increased (decreased) net income are contained in the
following table (dollars in millions):

Increase (Decrease)
Pretax After Tax

Regulated electricity segment gross margin:

Higher fuel and purchased power costs : $ 98 §% (60)
Increased deferred fuel and purchased power costs (deferrals

began April 1, 2005) 53 32
Higher retail sales volumes due to customer growth,

excluding weather effects 39 24
Effects of weather on retail sales ' : 13 8
Retail price increase effective April 1, 2005 7 4
Miscellaneous items, net (13) 9

Net increase in regulated electricity segment gross margin 1 1

Lower marketing and trading segment gross margin primarily
related to lower mark-to-market gains, partially offset by higher

unit margins on wholesale sales 4 )
Higher real estate segment contribution primarily related to
increased margins on residential and parcel sales 18 11
Operations and maintenance increases primarily due to: , '
Generation costs, including maintenance and overhauls : (28) amn
Customer service costs, including regulatory demand-side
management programs and planned maintenance an @)
Lower interest expense, net of capitalized financing costs, primarily
due to lower debt balances, partially offset by higher rates 7 4
Higher other income, net of expense, primarily due to miscellaneous
asset sales and increased interest income 6 4
Income tax credits related to prior years resolved in 2006 T - 10
Miscellaneous items, net 1 3
Net increase (decrease) in income from continuing operations $ (10)
Discontinued operations related to the sale of Silverhawk
and sales of real estate assets 67
' ' $ 74

Net increase in net income

Regulated Electricity Segment Revenues

Regulated electricity segment revenues were $183 million higher for the six months ended
June 30, 2006 compared with the prior-year perxod primarily as a result of:

) " a $93 million increase in revenues related to recovery of PSA deferrals, which had no
earnings effect because of amortization of the same amount recorded as fuel and

purchased power expense (see “Deferred Fuel and Purchased Power Costs” above);

. a $54 million increase in retail revenues related to customer growth, excluding
weather effects;
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. an $18 milljon increase in retail revenues related to weather;

. a $12 million increase in Off-System Sales primarily resulting from sales previously
reported in the marketing and trading segment that were classified beginning in April
2005 as sales in the regulated electricity segment in accordance with the APS retail
rate case settlement; '

o a $10 million increase in Off-System Sales due to higher prices;

. a $7 million increase in retail revenues due to a price increase effective April 1, 2005;
and .

- an $11 million decrease due to miscellaneous factors.
Real Estate Segment Revenues

Real estate segment revenues were $66 million higher for the six months ended June 30,
2006 compared with the prior-year period primarily as a result of:

. a $48 million increase from residential sales due to higher prices and volumes;
) a $9 million increase from parcel sales due to timing; and
. a $9 million increase due to miscellaneous sales.

Marketing and Trading Segment Revenues

Marketing and trading segment revenues were $15 million higher for the six months ended
June 30, 2006 compared with the prior-year period primarily as a result of:

. a $32 million increase from higher prices on competitive retail sales in California;

. a $12 million decrease in off-system sales due to the absence of sales previously
‘reported in the marketing and trading segment that were classified beginning in Aprii
2005 as sales in the regulated electncxty segment in accordance with the APS retail

rate case Settlement;

. a $7 million decrease in mark-to-market gains on cortracts for future delivery due to
changes in forward prices; and

. a$2 million increase due to miscellaneous factors.
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LIQUIDITY AND CAPITAL RESOURCES

Capital Needs and Resources — Pinnacle West Consolidated
Capital Expenditure Requirements

The following table summarizes the actual capital expenditures for the six months ended
June 30, 2006 and estimated capital expenditures for the next three years: .

CAPITAL EXPENDITURES
(dollars in millions)
Six Months Ended Estimated for the Year Ended
June 30, December 31,
2006 2006 2007 .. 2008
APS
Distribution $ 184 . % 322 $ 323 $ 362
Transmission 55 . 120 . 169 203
Generation 73 184 207 279
Other (a) . 10 23 16 13
" Subtotal 322 649 715 . 857
SunCor (b) 100 232 142 119
* Other 5 6 2 6
Total $ 427 $ 887 $ 859 $ 982

(a) Primarily information systems and facilities projects.

) Consists primarily of capital expenditures for land development and retail and office
building construction reflected in “Real estate investments™ and “Capital
expenditures” on the Condensed Consolidated Statements of Cash Flows.

Distribution and transmission capital expenditures are comprised of infrastructure additions .
and upgrades, capital replacements, new customer construction and related information systems and
facility costs. Examples of the types of projects included in the forecast include lines, substations,
line extensions to new residential and commercial developments and upgrades to customer
information systems. Major transmission projects are driven by strong regional customer growth.

Generation capital expenditures are comprised of various improvements to APS’ existing
fossil and nuclear plants and the replacement of Palo Verde steam generators (see below). Examples
of the types of projects included in this category are additions, upgrades and capital replacements of
various power plant equipment such as turbines, boilers and environmental equipment. Generation
also includes nuclear fuel expenditures of approximately $35 million annually for 2006 through
2008.

 The Palo Verde owners have approved the manufacture of one additional set of steam
generators. These generators will be installed in Unit 3 and are scheduled for completion in the fall
of 2007 at an approximate cost of $75 million (APS’ share). Approximately $25 million of the Unit
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3 steam generator costs have been incurred through June 30, 2006, with the remaining $50 million
included in the capital expenditures table above. Capital expenditures will be funded with internally
generated cash and/or external financings.

Contractual Obligations

Our future contractual obligations have not changed materially from the amounts disclosed in
Part IJ, Item 7 of the 2005 Form 10-K, with the exception of our aggregate:

. fuel and purchased power commitments, which increased from approximately $1.9
billion at December 31, 2005 to $2.9 billion at June 30, 2006 as follows (in billions):

2006 2007-2008 2009-2010 Thereafter Total

$0.5 $0.6 T $0.4 $1.4 $2.9

See Note 4 for a list of payments due on total long-term debt and capitalized lease
requirements.

Off-Balance Sheet Arrangements

In 1986, APS entered into agreements with three separate VIE lessors in order to sell and
lease back interests in Palo Verde Unit 2. The leases are accounted for as operating leases in
accordance with GAAP. We are not the primary beneficiary of the Palo Verde VIEs and,
accordingly, do not consolidate them.

APS is exposed to losses under the Palo Verde sale leaseback agreements upon the
occurrence of certain events that APS does not consider to be reasonably likely to occur. Under
certain circumstances (for example, the NRC issuing specified violation orders with respect to Palo
Verde or the occurrence of specified nuclear events), APS would be required to assume the debt
" associated with the transactions, make specified payments to the equity participants, and take title to
the leased Unit 2 interests, which, if appropriate, may be required to be written down in value. If
such an event had occurred as of June 30, 2006, APS would have been required to assume
approximately $228 million of debt and pay the equity participants approximately $182 million.

Guarantees and Letters of Credit

We have issued guarantees and letters of credit in support of our unregulated businesses. We
have also obtained surety bonds on behalf of APS Energy Services. We have not recorded any
liability on our Condensed Consolidated Balance Sheets with respect to these obligations. We
generally agree to indemnification provisions related to liabilities arising from or related to certain of
our agreements, with limited exceptions depending on the particular agreement. See Note 15 for
additional information regarding guarantees and letters of credit.

Credit Ratings -

The ratings of securities of Pinnacle West and APS as of August 7, 2006 are shown below.
The ratings reflect the respective views of the rating agencies, from which an explanation of the
significance of their ratings may be obtained. There is no assurance that these ratings will continue
for any given period of time. The ratings may be revised or withdrawn entirely by the rating
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agencies, if, in their respectlve judgments, circumstances so warrant. Any downward revision or
withdrawal may adversely affect the market price of Pinnacle West’s or APS’ securities and serve to
. increase the cost of and access to capital. It may also require additional collateral related to certain

derivative instruments (see Note 10).

- Moody’s Standard & Poor’s

Pinnacle West

Senior unsecured® ~ Baa3 (P) BB+ (prelim)

Commercial paper P-3 ‘ A-3 -

Outlook Negative Stable
APS »

Senior unsecured ' Baa2 BBB-

Secured lease

obligation bonds Baa2 BBB-
Commercial paper P-2 A-3
Outlook ' Negative Stable

®pinnacle West has a combined shelf registration under SEC Rule 415. Moody’s assigns a
provisional (P) rating and Standard & Poor’s assigns a preliminary (prelim) rating to such shelf
registrations. Pinnacle West currently has no outstanding, rated senior unsecured securities.

Debt Provisions

Pinnacle West’s and APS’ debt covenants related to their respective bank financing
arrangements include a debt to capitalization ratio. Certain of APS’ bank financing arrangements
also include an interest coverage test. Pinnacle West and APS comply with these covenants and each
anticipates it will continue to meet these and other significant covenant requirements. For each of
Pinnacle West and APS, these covenants require that the ratio of consolidated debt to total
consolidated capitalization cannot exceed 65%. At June 30, 2006, the ratio was approximately 48%
for Pinnacle West and 46% for APS. The provisions regarding interest coverage require a minimum
cash coverage of two times the interest requirements for APS. The interest coverage was
approximately 4 times under APS’ bank financing agreements as of June 30, 2006. Failure to
comply with such covenant levels would result in an event of default which, generally speaking,
would require the immediate repayment of the debt subject to the covenants and could cross-default -
other debt.

Neither Pinnacle West’s nor APS’ financing agreements contain “rating triggers” that would
result in an acceleration of the required interest and principal payments in the event of a rating
downgrade. However, in the event of a further rating downgrade, Pinnacle West and/or APS may be
subject to increased interest costs under certain financing agreements.

All of Pinnacle West’s bank agreements contain “cross-default” provisions that would result
in defaults and the potential acceleration of payment under these loan agreements if Pinnacle West or
APS were to default under certain other material agreements. All of APS’ bank agreements contain
cross-default provisions that would result in defaults and the potential acceleration of payment under
these bank agreements if APS were to default under certain other material agreements. Pinnacle
West and APS do not have a material adverse change restriction for revolver borrowings.
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See Note 4 for further discussions.

Capital Needs and Resources - By Company

Pinnacle West (Parent Company)

Our primary cash needs are for dividends to our shareholders and principal and interest
payments on our long-term debt. The level of our common stock dividends and future dividend
“growth will be dependent on a number of factors including, but not limited to, payout ratio trends,
free cash flow and financial market conditions.

Our primary sources of cash are dividends from APS, external financings and cash .
distributions from our other subsidiaries, primarily SunCor. An existing ACC order requires APS to
maintain a common equity ratio of at least 40% and prohibits APS from paying common stock
dividends if the payment would reduce its common equity below that threshold. As defined in the
ACC order, the common equity ratio is common equity divided by the sum of common equity and
long-term debt, including current maturities of long-term debt. At June 30, 2006, APS' common
equity ratio, as defined, was approximately 54%.

Pinnacle West sponsors a qualified defined benefit and account balance pension plan for the
employees of Pinnacle West and our subsidiaries. We contribute at least the minimum amount
required under IRS regulations, but no more than the maximum tax-deductible amount. The
minimum required funding takes into consideration the value of the plan assets and our pension
obligation. The assets in the plan are comprised of common stocks, bonds, common and collective
trusts and short-term investments. Future year contribution amounts are dependent on fund
performance and valuation assumptions of plan assets. We contributed $53 million in 2005. The
contribution to our pension plan in 2006 is estimated to be approximately $50 million, $29 million of
which has been contributed through June 30, 2006. The contribution to our other postretirement
benefit plan in 2006 is estimated to be approximately $29 million. APS and other subsidiaries fund
their share of the contributions. APS' share is approximately 97% of both plans.

In January 2006, Pinnacle West infused into APS $210 million of the proceeds from the sale
* of Silverhawk. See “Equity Infusions” in Note 5 for more mformatlon

On February 28, 2006, Pinnacle West entered into an Uncommltted Master Shelf Agreement
with Prudential Investment Management, Inc. (“Prudential”) and certain of its affiliates. The
agreement provides the terms under which Pinnacle West may offer up to $200 million of its senior
notes for purchase by Prudential affiliates at any time prior to December 31, 2007. The maturity of

_notes issued under the agreement cannot exceed five years. Pursuant to the agreement, on
February 28, 2006, Pinnacle West issued and sold to Prudential affiliates $175 million of its 5.91%
Senior Notes, Series A, due February 28, 2011 (the “Series A Notes™). '

- On April 3, 2006, Pinnacle West repaid $300 million of its 6.40% Senior Notes due April,

2006. Pinnacle West used the proceeds of the Series A Notes, cash on hand and commercial paper
proceeds to repay these notes.

53




On July 19, 2006, the Pinnacle West Board of Directors declared a quarterly dividend of
$0.50 per share of common stock, payable on September 1, 2006, to shareholders of record on
- August 1, 2006. .

In connection with the FERC Order discussed under “Federal” in Note 5, the FERC revoked
a previous FERC order allowing Pinnacle West to issue securities or incur long-term debt without
FERC approval. On May 3, 2006, the FERC issued an order approving Pinnacle West’s application
to issue a broad range of debt and equity securities through June 30, 2008. Pinnacle West does not
expect this FERC order to limit its ability to meet its capital requirements.

APS

APS’ capital requirements consist prunan]y of capital expenditures and optional and
mandatory redemptions of long-term debt. APS pays for its capital requirements with cash from
operations and, to the extent necessary, external financings. APS has historically paid its dividends
to Pinnacle West with cash from operations. See “Pinnacle West (Parent Company)” above fora -
discussion of the common equity ratio that APS must maintain in order to pay d1v1dends to Pinnacle
West.

Although provisions in APS’ articles of incorporation and ACC financing orders establish
maximum amounts of preferred stock and debt that APS may issue, APS does not expect any of these
provisions to limit its ability to meet its capital requirements.

~ On August 3, 2006, APS issued $400 million of debt as follows: $250 million of its 6.25%
Notes due 2016 and $150 million of its 6.875% Notes due 2036. A portion of the proceeds will be
used to pay at maturity approximately $84 million of APS’ 6.75% Senior Notes due November 15,
2006, to fund its construction program and for other general corporate purposes. A portion of the
proceeds may also be used to pay any liability determined to be payable as a result of the review by
the Internal Revenue Service of a tax refund the Company received in 2002

See “Deferred Fuel and Purchased Power Costs™ above and “Power Supply Adjustor” in
Note 5 for information regarding the PSA approved by the ACC. Although APS defers actual retail
fuel and purchased power costs on a current basis, APS’ recovery of the deferrals from its ratepayers
is subject to the ACC’s approval of annual PSA adjustments and periodic surcharge applications.
During the six months ended June 30, 2006, APS recovered approximately $93 million of PSA
deferrals, which had no effect on earnings because of amortization of the same amount recorded as
fuel and purchased power expense.

See “Cash Flow Hedges” in Note 10 for information related to collateral provided to us by
counterparties.

Pinnacle West Energy

See Note 17 of Notes to Condensed Consolidated Financial Statements above fora
dlscussmn of the sale of our 75% ownership interest in Silverhawk.
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Other Subsidiaries

During the past three years, SunCor funded its cash requirements with cash from operations
and its own external financings. SunCor’s capital needs consist primarily of capital expenditures for
land development and retail and office building construction. See the capital expenditures table
above for actual capital expenditures during the six months ended June 30, 2006 and projected
capital expenditures for the next three years. SunCor expects to fund its future capital requirements
with cash from operations and external financings.

El Dorado expects minimal capital requirements over the next three years and intends to
focus on prudently realizing the value of its existing investments. '

APS Energy Services expects minimal capital expenditures over the next three years.
CRITICAL ACCOUNTING POLICIES

In preparing the financial statements in accordance with GAAP, management must often
make estimates and assumptions that affect the reported amounts of assets, liabilities, revenues,
expenses and related disclosures at the date of the financial statements and during the reporting
period. Some of those judgments can be subjective and complex, and actual results could differ from
those estimates. Our most critical accounting policies include the impacts of regulatory accounting,
the determination of the appropriate accounting for our pension and other postretirement benefits and
derivatives accounting. There have been no changes to our critical accounting policies since our
2005 Form 10-K. See “Critical Accounting Policies” in Item 7 of the 2005 Form 10-K for further
details about our critical accounting policies. :

OTHER ACCOUNTING MATTERS

In June 2006, the FASB issued FASB Interpretation No. 48, “Accounting for Uncertainty in
Income Taxes - an interpretation of FASB Statement No. 109.” This guidance requires us to
recognize the tax benefits of an uncertain tax position if it is more likely than not that the benefit will
be sustained upon examination by the taxing authority. The Interpretation is effective for fiscal years
beginning after December 15, 2006. We are currently evaluating this new guidance and believe it
will not have a material impact on our financial statements. :

PINNACLE WEST CONSOLIDATED ~ FACTORS AFFECTING
OUR FINANCIAL OUTLOOK

Factors Affecting Operating Revenues, Fuel and Purchased Power Costs

General Electric operating revenues are derived from sales of electricity in regulated retail
markets in Arizona and from competitive retail and wholesale power markets in the western United
States. These revenues are affected by electricity sales volumes related to customer mix, customer
growth and average usage per customer as well as electricity rates and tariffs and variations in
weather from period to period. Competitive sales of energy and energy-related products and services
are made by APS Energy Services in certain western states that have opened to competition.
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Retail Rate Proceedings The key issue affecting Pinnacle West’s and APS’ financial
outlook is the satisfactory resolution of APS’ retail rate proceedings pending before the ACC. As
discussed in greater detail in Note 5, these proceedings consist of a general rate case request; an
application for a 1.9% temporary rate increase that is subject to the ACC’s completion of an inquiry
regarding unplanned 2005 Palo Verde outages; and a “prudency review” of amounts collected
through the May 2, 2006 interim PSA adjustor, including a “prudence audit” of unplanned 2006 Palo
Verde outages to be conducted by the ACC staff.

‘Fuel and Purchased Power Costs Fuel and purchased power costs are impacted by our
electricity sales volumes, existing contracts for purchased power and generation fuel, our power plant
performance, transmission availability or constraints, prevailing market prices, new generating plants
being placed in service, variances in deferrals and amortization of fuel and purchased power since
April 1, 2005 and our hedging program for managing such costs. See “Power Supply Adjustor” in
Note 5 for information regarding the PSA, including PSA deferrals related to unplanned Palo Verde
outages and reduced power operations that are the subject of ACC prudence reviews. See “Natural
Gas Supply” in Note 12 for more information on fuel costs. APS’ recovery of PSA deferrals from its
ratepayers is subject to the ACC’s approval of annual PSA adjustments and periodic surcharge
applications. : '

Customer and Sales Growth The customer and sales growth referred to in this paragraph
applies to Native Load customers and sales to them. Customer growth in APS’ service territory
averaged about 3.8% a year for the three years 2003 through 2005; we currently expect customer
growth to average about 4.2% per year from 2006 to 2008. We currently estimate that total retail
electricity sales in kilowatt-hours will grow 3.7% on average, from 2006 through 2008, before the
effects of weather variations. Customer growth was 4.5% higher for the six-month period ended
June 30, 2006 when compared with the prior-year period.

Actual sales growth, excluding weather-related variations, may differ from our projections as
a result of numerous factors, such as economic conditions, customer growth, usage patterns and
responses to retail price changes. Our experience indicates that a reasonable range of variation in our
kilowatt-hour sales projection attributable to such economic factors can result in increases or
decreases in annual net income of up to $10 million.

Weather In forecasting retail sales growth, we assume normal weather patterns based on
historical data. Historical extreme weather variations have resulted in annual variations in net
income in excess of $20 million. However, our experience indicates that the more typical variations
from normal weather can result in increases or decreases in annual net income of up to $10 million.

Wholesale Power Market Conditions The marketing and trading division focuses
primarily on managing APS’ risks relating to fuel and purchased power costs in connection with its
costs of serving Native Load customer demand. The marketing and trading division, subject to
specified parameters, markets, hedges and trades in electricity, fuels and emission allowances and
credits. ‘ '

Other Factors Affecting Financial Results
Operations and Maintenance Expenses Operations and maintenance expenses are

impacted by growth, power plant additions and operations, inflation, outages, higher trending
pension and other postretirement benefit costs and other factors. :
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Depreciation and Amortization Expenses Depreciation and amortization expenses are
impacted by net additions to utility plant and other property, which include generation construction,
acquisition, the sale of generation (see discussion of the sale of Silverhawk — Note 17), changes in
depreciation and amortization rates, and changes in regulatory asset amortization.

Property Taxes Taxes other than income taxes consist primarily of property taxes, which
are affected by tax rates and the value of property in-service and under construction. The average
property tax rate for APS, which currently owns the majority of our property, was 9.2% of assessed
value for 2005 and 2004. We expect property taxes to increase as new power plants, the acquisition
of the Sundance Plant in 2005 and our additions to transmission and distribution facilities are
included in the property tax base.

_ Interest Expense Interest expense is affected by the amount of debt outstanding and the
interest rates on that debt. The primary factors affecting borrowing levels in the next several years
are expected to be our capital requirements and our internally generated cash flow. Capitalized
interest offsets a portion of interest expense while capital projects are under construction. We stop
* accruing capitalized intereston a project when it is placed in commercial operation.

Retail Competition Although some very limited retail competition existed in Arizona in
1999 and 2000, there are currently no active retail competitors providing unbundled energy or other
utility services to APS’ customers. We cannot predict when, and the extent to which, additional
~ competitors will re-enter APS’ service territory. '

Subsidiaries SunCor’s net income was $56 million in 2003, $45 million in 2004 and $56
million in 2005. ‘

APS Energy Services’ and El Dorado’s historical results are not indicative of future
performance. .

General Our financial results may be affected by a number of broad factors. See “Forward-
Looking Statements” for further information on such factors, which may cause our actual future
results to differ from those we currently seek or anticipate. ‘

Market Risks

Our operations include managing market risks related to changes in interest rates, commodity
prices and investments held by our nuclear decommissioning trust fund. :

Interest Rate and Equity Risk

We have exposure to changing interest rates. Changing interest rates will affect interest paid
on variable-rate debt and the market value of debt securities held by our nuclear decommissioning
trust fund. The nuclear decommissioning trust fund also has risk associated with the changing
market value of its investments. Nuclear decommissioning costs are recovered in regulated
electricity prices.
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Commodity Price Risk

We are exposed to the impact of market fluctuations in the commodity price and
transportation costs of electricity, natural gas, coal and emissions allowances. We manage risks
associated with these market fluctuations by utilizing various commodity instruments that qualify as
derivatives, including exchange-traded futures and options and over-the-counter forwards, options
and swaps. Our ERMC, consisting of officers and key management personnel, oversees company-
wide energy risk management activities and monitors the results of marketing and trading activities
to ensure compliance with our stated energy risk management and trading policies. As part of our
risk management program, we use such instruments to hedge purchases and sales of electricity, fuels
and emissions allowances and credits. The changes in market value of such contracts have a high
correlation to price changes in the hedged commodities. In addition, subject to specified risk
parameters monitored by the ERMC, we engage in marketing and trading activities intended to profit
from market price movements.

The mark-to-market value of derivative instruments related to our risk management and -
trading activities are presented in two categories consistent with our business segments:

] Regulated Electricity — non-trading derivative instruments that hedge our purchases
and sales of electricity and fuel for APS’ Native Load requirements of our regulated
electricity business segment; and :

. Marketing and Trading — non-trading and trading derivative instruments of our
competitive business segment.

The following tables show the pretax changes in mark-to—market of our non-trading and
trading derivative positions for the six months ended June 30, 2006 and 2005 (dollars in millions):
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Six Months Ended Six Months Ended
June 30, 2006 June 30, 2005
Regulated Marketing Regulated Marketing
_Electricity and Trading Electricity and Trading
Mark-to-market of net positions
at beginning of period $ 335 $ 181 % 33 $ 107
Recognized in earnings: :
Change in mark-to-market
for future period _
deliveries — gains (losses) ©6) 3) 12 12
- Mark-to-market '
gains (losses) realized
including ineffectiveness
during the period 4) 1 M) (10)
Deferred as a regulatory (asset)
liability (61) - 4 --
Recognized in OCIL:
Change in mark-to-market
for future period '
deliveries — gains (losses) (a) (225) “49) 84 52
Mark-to-market
gains realized
during the period O an (6) (10)
Mark-to-market of net positions '
at end of period 32 § 119 $ 126 '§ 131

(a)

increases (decreases) in forward natural gas prices.

The gains (losses) in regulated mark-to-market recorded in OCI are due primarily to

The tables below show the fair value of maturities of our non-trading and trading derivative
contracts (dollars in millions) at June 30, 2006 by maturities and by the source for calculating the fair
values. See Note 1, “Derivative Accounting,” in Item 8 of our 2005 Form 10-K for more discussion

" of our valuation methods.

Regulated Electricity Total
" Years fair

Source of Fair Value 2006 2007 2008 2009 2010 thereafter  value
Prices actively quoted $ (20 $ 63 $ 20 § @B $ - $ - $ 62
Prices provided by » '

other external sources ) 4 ¢)) ) -- -- --
Prices based on models

and other valuation _ _

methods ) 1G] ) - ) (14) (30)
Total by maturity $ (26) $ 63 $8 15 $ @ $ WO s a9 §$ 32




Marketing and

Trading Total
Years fair

Source of Fair Value 2006 2007 12008 2009 2010 thereafter  value
Prices activelyquoted $ 9 $ - $ - § - § - § - % 9
Prices provided by :

other external sources - 66 19 - - - 85
Prices based on models

and other valuation _

methods 11 (2) 16 (3] (¢)) 2 25
Total by maturity O EOR 2

$ 20 $ 64 $ 35 § .

$ 119

The table below shows the impact that hypothetical price movements of 10% would have on
the market value of our risk management and trading assets and liabilities included on Pinnacle
West’s Condensed Consolidated Balance Sheets at June 30, 2006 and December 31, 2005 (dollars in

millions).
June 30, 2006 December 31, 2005
Gain (Loss) Gain (Loss)
Price Up Price Down Price Up Price Down
Commodity 10% 10% 10% 10%
~ Mark-to-market changes
reported in earnings (a):
Electricity $ 1 $ ) $ - 3 -
_ Mark-to-market changes
reported in OCI (b): » .
Electricity 85 (85) 66 - (66)
- Natural gas 88 (88) 103 (103)
Total : ' 174 $ (174 $ 169 $ (169

(a) These contracts are primarily structured sales activities hedged with a portfolio of

, forward purchases that protects the economic value of the sales transactions. -

b) These contracts are hedges of our forecasted purchases of natural gas and-electricity.
The impact of these hypothetical price movements would substantially offset the
impact that these same price movements would have on the physical exposures being
hedged.

Credit Risk

We are exposed to losses in the event of non-performance or non-payment by counterparties.
See Note 1, “Derivative Accounting” in Item 8 of our 2005 Form 10-K for a discussion of our credit
valuation adjustment policy. See Note 10 for further discussion of credit risk.
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ARIZONA PUBLIC SERVICE COMPANY —~RESULTS OF OPERATIONS

General ' /

Throughout the following explanations of our results of operations, we refer to “gross
margin.” Gross margin refers to electric operating revenues less fuel and purchased power costs.
Gross margin is a “non-GAAP financial measure,” as defined in accordance with SEC rules. Exhibit
99.2 reconciles this non-GAAP financial measure to operating income, which is the most directly
comparable financial measure calculated and presented in accordance with GAAP. We view gross
margin as an important performance measure of the core profitability of our operations. This
measure is a key component of our internal financial reporting and is used by our management in
analyzing our business. We believe that investors benefit from having access to the same financial
measures that our management uses. In addition, we have reclassified certain prior-period amounts
to conform to our current-period presentation.

Deferred Fuel and Purchased Power Costs

APS’ retail rate settlement became effective April 1, 2005. As part of the settlement, the
ACC approved the PSA, which permits APS to defer for recovery or refund fluctuations in retail fuel
and purchased power costs, subject to specified parameters. In accordance with the PSA, APS defers
for future rate recovery 90% of the difference between actual retail fuel and purchased power costs
and the amount of such costs currently included in base rates. APS’ recovery of PSA deferrals from
its customers is subject to the ACC’s approval of annual PSA adjustments and periodic surcharge
applications. See “Power Supply Adjustor” in Note 5.

Since the inception of the PSA, APS has incurred substantially higher fuel and purchased
power prices than those authorized in APS’ current base rates and has deferred those cost differences
in accordance with the PSA. The balance of APS’ PSA deferrals at June 30, 2006 was $175 million.
APS estimates that its PSA deferral balance at December 31, 2006 will be approximately $155
million to $175 million, based on APS’ hedged positions for fuel and purchased power at June 30,
2006 and recent forward market prices for natural gas and purchased power (which are subject to
change). The recovery of PSA deferrals through ACC approved adjustors and surcharges recorded as
revenue is offset dollar-for-dollar by the amortization of those deferred expenses.

APS operated Palo Verde Unit 1 at reduced power levels from December 25, 2005 until
March 18, 2006 due to vibration levels in one of the Unit’s shutdown cooling lines. During an
outage at Unit 1 from March 18, 2006 to July 7, 2006, APS performed the necessary work and
modifications to remedy the situation. APS estimates that incremental replacement power costs
resulting from Palo Verde’s outages and reduced power levels were approximately $78 million
during the six months ended June 30, 2006. The related PSA deferrals were approximately $70
million in that period. The Palo Verde replacement power costs were partially offset by $30 million
of lower than expected replacement power costs related to APS’ fossil-fueled generating units during
the six months ended June 30, 2006. As a result, the corresponding deferrals were reduced in that
six-month period by $27 million.

The PSA deferral balance at June 30, 2006 and estimated balance as of December 31, 2006
each includes (a) $45 million related to replacement power costs associated with unplanned 2005
Palo Verde outages and (b) $70 million related to replacement power costs associated with
unplanned 2006 outages or reduced power operations at Palo Verde. The PSA deferrals associated
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with these unplanned Palo Verde outages and reduced power operations are the subject of ACC
prudence reviews. See “PSA Deferrals Related to Unplanned Palo Verde Outages” in Note 5. '

See “Power Supply Adjustor” in Note 5 for further information regarding the PSA.

Operating Results — Three-month period ended June 30, 2006 compared with three-month
period ended June 30, 2005

APS’ net income for the three months ended June 30, 2006 was $94 million compared with
$64 million for the comparable prior-year period. The $30 million increase was primarily due to the
higher retail sales volumes due to customer growth; effects of warmer weather on retail sales; and
income tax credits related to prior years resolved in 2006. These positive factors were partlally offset
by higher operations and maintenance expense related to generation and customer service costs-and
higher depreciation and amortization related to increased depreciable assets. In addition, the increase
also related to the absence of a prior year cost-based contract for PWEC Dedicated Assets which was
partially offset by increased operations and maintenance expense and depreciation of those units.
Higher fuel and purchased power costs (as discussed above) were substantially offset by the deferral
of those costs in accordance with the PSA.

Additional details on the major factors that increased (decreased) net income are contained in
the following table (dollars in millions):

Increase (Decrease)
Pretax After Tax

Gross margin:
Higher fuel and purchased power costs 8 43) $ (26)
Deferred fuel and purchased power costs 40 24
Absence of prior year cost-based contract for PWEC Dedicated

Assets 40 24
Higher retail sales volumes due to customer growth,

excluding weather effects 26 16
Effects of warmer weather on retail sales 16 10
Miscellaneous items, net (a1 6)

Net increase in gross margin 68 42

Operations and maintenance increases primarily due to:
Costs of PWEC Dedicated Assets not included in prior year

period - ®) ®)

Generation costs, including maintenance and overhauls ©) C))

Customer service costs, including regulatory demand-side

" management programs and planned maintenance (6) 4)

Miscellaneous items, net . ' 6) )
Depreciation and amortization increases primarily due to: :

Higher depreciable assets due to transfer of PWEC Dedicated Assets 6) *%)

Higher other depreciable assets partially offset by lower depreciation

rates ' 5) 3)
Income tax credits related to prior years resolved in 2006 : -- 7
Miscellaneous items, net 1 5

Net increase in net income $ 32_ 3 30
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Regulated Electricity Revenues

Regulated electricity revenues were $133 million higher for the three months ended June 30,
2006 compared with the prior-year period primarily as a result of:

. a $75 million increase in revenues related to recovery of PSA deferrals, which had no
earnings effect because of amortization of the same amount recorded as fuel and
purchased power expense (see “Deferred Fuel and Purchased Power Costs” above);

. a $36 million increase in retail revenues related to customer growth, excluding
weather effects; o

) a$22 milliQn increase in retail revenues related to warmer weather;

) a $10 million increase in Off-System Sales due to higher prices; and

. a $10 million decrease due to miscellaneous factors.

Operating Results — Six-month period ended June 30, 2006 compared with six-month period
ended June 30, 2005 '

‘ APS’ net income for the six months ended June 30, 2006 was $88 million compared with $91

million for the comparable prior-year period. The $3 million decrease was primarily due to higher
fuel and purchased power costs (as discussed above); higher operations and maintenance expense -
related to generation and customer service costs; and higher depreciation and amortization related to
increased depreciable assets. These negative factors were partially offset by deferred fuel and
purchased power costs; higher retail sales volumes due to customer growth; effects of weather on
retail sales; income tax credits related to prior years resolved in 2006; and a retail price increase
effective April 1,2005. In addition, the increase also related to the absence of a prior year cost-based
contract for PWEC Dedicated Assets which was partially offset by increased operations and
maintenance expense and depreciation of those units.
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Gross margin:
Higher fuel and purchased power costs
Deferred fuel and purchased power costs (deferrals began
April 1, 2005)
Absence of prior year cost-based contract for PWEC Dedicated
Assets
'Higher retail sales volumes due to customer growth,
excluding weather effects
Effects of weather on retail sales
- Higher marketing and trading gross margin primarily
related to higher mark-to-market gains
Retail price increase effective April 1, 2005
Miscellaneous items, net
Net increase in gross margin
Operations and maintenance increases primarily due to:
Generation costs, including maintenance and overhauls
Costs of PWEC Dedlcated Assets not included in prior year
period
Customer service costs, mcludmg regulatory demand-side
management programs and planned maintenance
- Miscellaneous items, net-
Depreciation and amortization increases primarily due to:
Higher depreciable assets due to transfer of PWEC Dedicated
Assets
Higher other depreciable assets pamally offset by lower
depreciation rates
Higher property taxes due to increased plant in service
Income tax credits related to prior years resolved in 2006
Miscellaneous items, net

Net decrease in net income

Regulated Electricity Revennes

Additional details on the major factors that increased (decreased) net income are contained in the
following table (dollars in millions): :

Increase (Decrease)

Pretax After Tax
$ (98 § (60)
53 32
42 26
39 24
13 8
13 8
7 4
(15) (&)
54 33
(25) (15)
(15) ©)
(12) @)
%) 3
(12) )
3) ()
) 3
- 7
2 3
$ 1) $ (3)

Regulated electricity revenues were $182 million higher for the six months ended June 30,

2006 compared with the prior-year period primarily as a result of:

. a $93 million increase in revenues related to récovery of PSA deferrals, which had no

earnings effect because of amortization of the same amount recorded as fuel and
purchased power expense (see “Deferred Fuel and Purchased Power Costs” above);

. a $54 million increase in retail revenues related to customer growth, excluding

-weather effects;
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. an $18 million increase in retail revenues related to weather;

. a $12 million increase in Off-System Sales primarily resulting from sales previously
reported in marketing and trading that were classified beginning in April 2005 as
sales in regulated electricity in accordance with the APS retail rate case settlement;

»  a$10 million increase in Off-System Sales due to higher prices;

. a $7 million increase in retail revenues due to a price increase effective April 1, 2005;
and '

. a $12 million decrease due to miscellaneous factors.

Marketing and Trading Revenues

Marketing and trading revenues were $16 million lower for the six months ended June 30,
2006 compared with the prior-year period primarily as a result of:

. a $15 million decrease in energy trading revenues on realized sales of electricity
" primarily due to lower delivered electricity prices and lower volumes;

) an $11 million increase in mark-to-market gains on contracts for future delivery due
to changes in forward prices; and '

. a $12 million decrease in Off—Systeni Sales due to the absence of sales previously
reported in marketing and trading that were classified beginning in April 2005 as
sales in regulated electricity in accordance with the APS retail rate case settlement.

ARIZONA PUBLIC SERVICE COMPANY - LIQUIDITY AND CAPITAL RESOURCES
Contractual Obligations

APS’ future contractual obligations have not changed materially from the amounts disclosed
in Part 11, Item 7 of the 2005 Form 10-K, with the exception of our aggregate:

. fuel and purchased power commitments, which increased from approximately $1.7
billion at December 31, 2005 to $2.7 billion at June 30, 2006 as follows (in billions):

2006 ' 2007-2008 2009-2010 Thereafter Total
$0.4 $0.5 $0.4 $1.4 - $2.7

'See Note 4 for a list of APS’ payments due on total long-term debt and capitalized lease
requirements. '
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FORWARD-LOOKING STATEMENTS

This document contains forward-looking statements based on current expectations, and
neither Pinnacle West nor APS assumes any obligation to update these statements or make any
further statements on any of these issues, except as required by applicable law. These forward-
looking statements are often identified by words such as “estimate,” “predict,” “hope,” “may,”
“believe,” “anticipate,” “plan,” “expect,” “require,” “intend,” “assume” and similar words. Because
actual results may differ materially from expectations, we caution readers not to place undue reliance
on these statements. A number of factors could cause future results to differ materially from
historical results, or from results or outcomes currently expected or sought by Pinnacle West or APS.
In addition to the Risk Factors described in Item 1A of the 2005 Form 10-K, these factors include,
but are not limited to:

. state and federal regulatory and legislative decisions and actions, including the
outcome and timing of APS’ retail rate proceedings pending before the ACC;

. the timely recovery of PSA deferrals, including approximately $115 million of

" deferrals at June 30, 2006 associated with unplanned Palo Verde outages and reduced
power operations that are the subject of ACC prudence reviews;

. the ongoing restructuring of the electric industry, including the introduction of retail
electric competition in Arizona and decisions impacting wholesale competition;

. the outcome of regulatory, legislative and Jud1c1a1 proceedings, both current and

future, relating to the restructuring;

market prices for electricity and natural gas;

power plant performance and outages;

transmission outages and constraints;

weather variations affecting local and regional customer energy usage;

customer growth and energy usage;

regional economic and market conditions, mcludmg the results of litigation and other

proceedings resulting from the California energy situation, volatile fuel and

purchased power costs and the completion of generation and transmission
construction in the region, which could affect customer growth and the cost of power
supplies;

. the cost of debt and equlty capital and access to capital markets;
current credit ratings remaining in effect for any given period of time;

. our ability to compete successfully outside traditional regulated markets (including
the wholesale market);

o the performance of our marketing and trading activities due to volatile market
liquidity and any deteriorating counterparty credit and the use of derivative contracts -
in our business (including the interpretation of the subjective and complex accounting
rules related to these contracts);

. changes in accounting principles generally accepted in the Umted States of America
and the interpretation of those principles; :

. the performance of the stock market and the changing interest rate environment,
which affect the amount of required contributions to Pinnacle West’s pension plan
and APS’ nuclear decommissioning trust funds, as well as the reported costs of
providing pension and other postretirement benefits;

. technological developments in the electric industry;
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the strength of the real estate market in SunCor’s market areas, which include
Arizona, Idabo, New Mexico and Utah; and

other uncertainties, all of which are difficult to predict and many of which are beyond
the control of Pinnacle West and APS.
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Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT
MARKET RISK

See “Pinnacle West Consolidated — Factors Affecting Our Financial Outlook - Market Risks™
in Item 2 above for a discussion of quantitative and qualitative disclosures about market risks.

Itenr 4. CONTROLS AND PROCEDURES

(a) Disclosure Controls and Procedures

The term “disclosure controls and procedures™ means controls and other procedures ofa
company that are designed to ensure that information required to be disclosed by a company in the
reports that it files or submits under the Securities Exchange Act of 1934 (the “Exchange Act”) (15
U.S.C. 78a et seq.) is recorded, processed, summarized and reported, within the time periods
specified in the SEC’s rules and forms. Disclosure controls and procedures include, without
limitation, controls and procedures designed to ensure that information required to be disclosed by a
company in the reports that it files or submits under the Exchange Act is accumulated and
communicated to a company’s management, including its principal executive and principal financial
officers, or persons performing similar functions, as appropriate to allow timely decisions regarding
required disclosure. ' o

Pinnacle West's management, with the participation of Pinnacle West's Chief Executive
Officer and Chief Financial Officer, have evaluated the effectiveness of Pinnacle West's disclosure
controls and procedures as of June 30, 2006. Based on that evaluation, Pinnacle West's Chief
Executive Officer and Chief Financial Officer have concluded that, as of that date, Pinnacle West's:
disclosure controls and procedures were effective.

APS' management, with the participation of APS' Chief Executive Officer and Chief
Financial Officer, have evaluated the effectiveness of APS' disclosure controls and procedures as of
June 30, 2006. Based on that evaluation, APS' Chief Executive Officer and Chief Financial Officer
have concluded that, as of that date, APS' disclosure controls and procedures were effective.

(b) Changes In Internal Control Over Financial Reporting

The term “internal control over financial reporting” (defined in SEC Rule 13a-15(f)) refers to
the process of a company that is designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance.
with GAAP. ‘ ' ’

No change in Pinnacle West's or APS' internal control over financial reporting occurred
during the fiscal quarter ended June 30, 2006 that materially affected, or is reasonably likely to
materially affect, Pinnacle West's or APS' internal control over financial reporting. ’
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Part I1 - OTHER INFORMATION

Item 1. LEGAL PROCEEDINGS

See Note 12 of Notes to Condensed Consolidated Financial Statements in Part I, Item 1 of
this report in regard to pending or threatened litigation or other disputes.

Item 1A. RISK FACTORS

In addition to the other information set forth in this report, you should carefully consider the
factors discussed in Part I, “Item 1A. Risk Factors” in the 2005 Form 10-K, which could materially
affect the business, financial condition or future results of APS and Pinnacle West. The risks
described in this report and the 2005 Form 10-K are not the only risks facing APS and Pinnacle
West. ‘Additional risks and uncertainties not currently known to us or that we currently deem to be
immaterial also may materially adversely affect the business, financial condition and/or operating
results of APS and Pinnacle West.

Item 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
- Proposal 1 - Election of Directors

At our Annual Meeting of Shareholders held on May 17, 2006, the following persons were
elected as directors:

Class III (Term to expire at | Abstentions and
2009 Annual Meeting) Votes For Votes Withheld  Broker Non-Votes
Jack E. Davis 86,958,623 1,821,065 N/A
Pamela Grant ' 86,967,924 1,811,764 N/A
Martha O. Hesse 86,924,165 1,855,523 | N/A
William S. Jamieson, Jr. 86,990,842 1,788,846 N/A
Continuing Directors

The terms of Roy A. Herberger, Jr., Humberto S. Lopez, Kathryn L. Munro, and William L.
Stewart will expire in 2007. The terms of Edward N. Basha, Jr., Michael L. Gallagher, Bruce J.
Nordstrom and William J. Post will expire in 2008.

Proposal 2 - Independent Auditors
At the same meeting, a proposal for the ratification of the selection of Deloitte & Touche

LLP as independent Auditors of the Company for fiscal year ending 2006 was submitted to the
shareholders, and the voting was as follows: ’ :
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Proposal for the ratification
of the selection of Deloitte &

Touche LLP for fiscal year ending ' Abstentions and
2006 Votes For Votes Against Broker Non-Votes
87,880,830 234,347 664,51 1

Proposal 3 — Shareholder Proposal

Also at this annual meeting, a shareholder proposal requesting that the Board of Directors
take action to allow for the annuat election of directors was submitted to the shareholders, and the
voting was as follows:

Proposal to elect each director ‘ Abstentions and
annually ~_ Votes For Votes Against Broker Non-Votes
61,797,460 12,834,465 14,147,763
Item S. OTHER INFORMATION

Construction and Fitxancing Programs

See “Liquidity and Capital Resources™ in Part I, Item 2 of this report for a discussion of
construction and financing programs of the Company and its subsidiaries.

Regulatory Matters

See Note 5 of Notes to Condensed Consolidated Financial Statements in Part I, Item 1 of this
report for a discussion of regulatory developments.

Environmental Matters

See “Environmental Matters — Superfund” in Note 12 of Notes to Condensed Consolidated
Financial Statements in Part I, Item 1 of this report for a discussion of a Superfund site.

Mercury. By November 2006, the Arizona Department of Environmental Quality will
submit a State Implementation Plan to the EPA to implement the Clean Air Mercury Rule or an
alternate mercury program, as authorized by the EPA. See “Environmental Matters — Mercury” in
Part I, Item 1 of the 2005 Form 10-K. ADEQ issued a proposed mercury rule on July 25, 2006. The
proposed rule generally incorporates EPA’s model cap-and-trade program, but requires sources to
acquire two allowances for every one allowance needed for compliance. The proposed rule also
requires coal-fired power plants to achieve a 90% mercury removal efficiency or to achieve certain
emission limits. APS is still evaluating the potential impacts of the proposed rule and cannot
currently estimate the expenditures which may be required.
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Federal Implementation Plan. In September 1999, the EPA proposed a FIP to set air
quality standards at certain power plants, including the Navajo Generating Station and the Four
Comers Power Plant. See “Environmental Matters — Federal Implementation Plan” in Part I, Item 1
of the 2005 Form 10-K. On July 26, 2006, the Sierra Club sued the EPA to compel the EPA to issue
a final FIP for Four Corners Power Plant. APS does not currently expect the FIP to have a material
adverse effect on its financial position, results of operations, cash flows or liquidity.
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Item 6.

EXHIBITS

(a) Exhibits

Description

Exhibit No. Registrant(s)

10.1 Pinnacle West

12.1 Pinnacle West

©12.2 APS

12.3 Pinnacle West

31.1 Pinnacle West

31.2 o Pinnacle West

313 APS

314 APS

32.1 Pinnacle West
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First Amendment to Amended and
Restated Credit Agreement, dated as of
May 15, 2006, supplementing and
amending the Amended and Restated
Credit Agreement, dated as of

December 9, 2005, among Pinnacle West
Capital Corporation, as Borrower,
JPMorgan Chase Bank, N.A., as Agent
and the other parties thereto

Ratio of Earnings to Fixed Charges
Ratio of Earnings to Fixed Charges

Ratio of Earnings to Combined Fixed
Charges and Preferred Stock Dividend
Requirements

Certificate of William J. Post, Chief
Executive Officer, pursuant to Rule 13a-
14(a) and Rule 15d-14(a) of the Securities
Exchange Act, as amended

Certificate of Donald E. Brandt, Chief
Financial Officer, pursuant to Rule 13a-
14(a) and Rule 15d-14(a) of the Securities
Exchange Act, as amended :

Certificate of Jack E. Davis, Chief
Executive Officer, pursuant to Rule 13a-

14(a) and Rule 15d-14(a) of the Securities

Exchange Act, as amended

Certificate of Donald E. Brandt, Chief
Financial Officer, pursuant to Rule 13a-

14(a) and Rule 15d-14(a) of the Securities

Exchange Act, as amended

Certification of Chief Executive Officer
and Chief Financial Officer, pursuant to
18 U.S.C. Section 1850, as adopted

pursuant to Section 906 of the Sarbanes-

—————e— e



Exhibit No.

Registrant(s)

Description

322

99.1

99.2

APS

Pinnacle West

APS

Oxley Act of 2002

Certification of Chief Executive Officer
and Chief Financial Officer, pursuant to
18 U.S.C. Section 1850, as adopted
pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002

Reconciliation of Operating Income to
Gross Margin

Reconciliation of Operating Income to
Gross Margin '

- In addition, the Company hereby incorporates the following Exhibits pursuant to Exchange
Act Rule 12b-32 and Regulation §229.10(d) by reference to the filings set forth below:

amended as of June 23,
2004
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Exhibit Date
No. Registrani(s) Description Previously Filed as Exhibit®  Effective
3.1 Pinnacle West Articlcskof Incorporation, 19.1 to Pinnacle West’s 11-14-88
restated as of July 29, September 1988 Form 10-Q
1988 Report, File No. 1-8962
32 Pinnacle West Pinnacle West Capital 3.1 to Pinnacle West/APS 12-15-05
: Corporation Bylaws, December 9, 2005 Form 8-K
amended as of Report, File Nos. 1-8962 and
December 14, 2005 1-4473
33 APS Articles of Incorporation, 4.2 to APS’ Form S-3 9-29-93
restated as of May 25, Registration Nos. 33-33910
1988 ’ and 33-55248 by means of
September 24, 1993 Form 8-
K Report, File No. 1-4473
34 APS Arizona Public Service 3.1 to APS’ June 30, 2004 - 8-9-04
Company Bylaws, Form 10-Q Report, File No.

1-4473

? Reports filed under File Nos. 1-4473 and 1-8962 were filed in the office of the Securities and
Exchange Commission located in Washington, D.C.




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, each registrant has duly

caused this report to be signed on its behalf by the undersigned thereunto duly authorized.

PINNACLE WEST CAPITAL CORPORATION
(Registrant) :

Dated: August 8, 2006 By: __/s/ Donald E. Brandt
Donald E. Brandt
Executive Vice President and Chief
Financial Officer
(Principal Financial Officer
and Officer Duly Authorized to sign this Report)

ARIZONA PUBLIC SERVICE COMPANY
(Registrant)

Dated: August 8, 2006 By: _ /s/Donald E. Brandt
Donald E. Brandt
Executive Vice President and Chief
Financial Officer
(Principal Financial Officer and
Officer Duly Authorized to sign this Report)
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Certain Language for Proposed Order
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EXHIBIT D

PROPOSED LANGUAGE FOR ORDER

[Capitalized terms used in the paragraphs below are intended to have the meanings given in the
Application.]

IT IS THEREFORE ORDERED that the Company is hereby authorized (i) to issue, sell,
and incur the Continuing Long-Term Debt and the Continuing Short-Term Debt, rcdeem;
refinance, refund, renew, reissue, roll-over, repay, and re-borrow from time to time such
Continuing Long-Term Debt and Continuing Short-Term Debt, and establish and amend the
~ terms and provisions of long-term and short-term indebtedness from time to time, (ii) to

determine the form of security, if any, for the Continuing Long-Term Debt and the Continuiﬁg
Short-Term Debt, execute and deliver the Security Instruments, and establish and amend the
’terms and provisions of _thé Security Instfmnents,' as may bé deemed appropriate by the Company
in connection with the Continuing Long-Term Debt and the Continuing Short-Term Debt, and
(iii) to pay all related expenses, all as contemplated in the Application and by the exhibits and
testimony presented during the heariﬁg in this matter. |
IT IS FURTHER ORDERED that only traditional indebtedness for borrowed money (and
not the other types of arrangements described in paragraph 13 of the Application) is subject to
A.R.S. Sections 301 and 302 and that, therefore, such other arrangéments will not count against
the Confinuing Long-Term Debt or Continuing Short-Term Debt authorizations provided in this

Decision or require prior Commission approval.




IT IS FURTHER ORDERED that the Company is hereby authorized to sign and deliver

such documents and to engage in such acts as are reasonably necessary to effectuate the
: autﬁorization granted hereinabove.

IT IS FURTHER ORDERED that the purposes for which the proposed issuances of
Continuing Long-Term Debt and the Continuing Short-Term Debt are herein authorized are to
augment the funds avé.ilable from all sources to finance the Company's construction, resource
acquisition and maintenance programs, to redeem or retire outstanciing securities, to repay or
refund other outstanding long—teﬁn or short-term debt and to meet certain of the Company's
working capital and other cash requirements. Such purposes are within those permitted by A.R.S.
Section 361 and are perrnitted regardless of thé extent to which tﬁey may be reasonably
chargeable to operating expenses or to income.

IT IS FURTHER ORDERED that Pinnacle West is hereby granted an ongoing waiver of
and éuthorizatidn under A.C.C. R14-2-803 for the purpose of guaranteeing the Company’é |
indebtedness from time to time. The Company is hereby authorized to reimburse Pinnacle West
for any amounts paid by Pinnacle West under any guarantee of the Compény’s debt from time to
time; along with interest thereon to the date of reimbursement at a rate of interest not vgreater than
the rate payable on the debt so guaranteed and paid by Pinnaclé West.

IT IS FURTHER ORDERED That this Decision shall become effective immediately.
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BEFORE THE ARIZONA CORPORATIOM
- -RECEIVED

COMMISSIONERS 2001 HAY 29

P 233

MIKE GLEASON, Chairman a7 ¢grp COMMISSION
WILLIAM A. MUNDELL  ““35CKET CONTROL

JEFF HATCH-MILLER
KRISTIN K. MAYES
GARY PIERCE

IN THE MATTER OF THE APPLICATION
OF ARIZONA PUBLIC SERVICE -
COMPANY FOR AN ORDER OR
ORDERS AUTHORIZING IT TO ISSUE,
INCUR, AND AMEND EVIDENCES OF
LONG-TERM INDEBTEDNESS AND
SHORT-TERM INDEBTEDNESS, TO
EXECUTE NEW SECURITY
INSTRUMENTS, TO SECURE ANY
SUCH INDEBTEDNESS, TO REPAY
AMOUNTS PAID UNDER ANY
PINNACLE WEST CAPITAL
CORPORATION GUARANTEE OF
ARIZONA PUBLIC SERVICE COMPANY
INDEBTEDNESS AND FOR

DECLARATORY ORDER

DOCKET NO. E-01345A-06-0779

Jvizona Corporation Comemission

DOCKETED

IN THE MATTER OF THE APPLICATION
OF PINNACLE WEST CAPITAL 2
CORPORATION FOR AN ORDER OR
ORDERS AUTHORIZING IT TO
GUARANTEE THE INDEBTEDNESS OF
ARIZONA PUBLIC SERVICE COMPANY

MAY 29 2001

COMMENTS OF ARIZONA PUBLIC SERVICE COMPANY
ON STAFF REPORT |

I. INTRODUCTION

Arizona Public Service Company (“APS” or the “Company”) hereby submits the

following comments on the Staff Report (the ‘

<

taff Report™) filed in the above docket on

May 18, 2007. The Staff Report recognizes the continued benefits to APS and its

customers of the financial flexibility that previous Arizona Corporation Commission
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(;‘Comnlission”) financing orders have provided since 1984. The Company supports the
Staff Report’s furidalnental recommendations but must suggest specific modifications and
clariﬁcations, as discussed in greater detail below. In doing so, the Company sceks to
insure that the flexibility and other beneﬁts'provid‘ed by a new ﬁnancihg order are not lost
because APS or APS’ future lenders and investors are unable to definitively confirm that

the Commission has clearly authorized a pai‘ticular debt issuance or how any limitation on

that authority is to be interpreted.

Pinnacle West Capital Corporation (“Pinnacle West™) joins in this filing for the

pulpcse of the subject matter of Paragraph 14 below. Paragraph 14 addresses Pinnacle

West’s request to guarantee the debt of APS, which likely constitutes a “reorganization”

of Pinnacle West under A.A.C. R14-2-803.

Capitalized terms used in this filing that are not otherwise specifically

defined in these comments have the meanings ascribed to those terms in the APS/Pinnacle

West Verified Application in this Docket, dated December 15, 2006 (the “Application”).

II. CONDITIONS TO ISSUAN CES OF DEBT
L. The Staff Report reccmmends' Commission approval of the Company’s requested -
increase in its Continuing Long-Term Debt limit to $4.2 billion if, “subsequent to any debt

issuance, APS can satisfy the following conditions: (1) common equity must represent at

least 40 percent of total [capitai] (cOmfnon equity, preferred stock, long-term debt and

short-term debt) and (2) the debt service coverage ratio (“DSC”) is equal to or greater than

1.0.” (Staff Report at 5.)
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2. As explained in greater detail below, the Company agrees with the Staff’s -
vre'commendation regarding a common equity arld debt service coverage test, subject to
specific clarifications and rrlcdiﬁcations. Asa prelimiriary matter, however, the Company
requests that instead of the tests applying to “any debt issuance,” the tests should apply
only when the Company is issuing long-term debt in recognition of the fact that the
Company normally issues short-term debt in the form of commercial paper on a daily
basis. Computing these tests on a daily basis would be impractical and unneceséarily
burderlsome. The Company agrees that a short-term debt component would be included '
in the coverage Calculatiorls at the time the Company issues long-term debt.

Calculation of Common Equity Test

3. Commission Decision No. 65796 (April 4, 2003), which prohibits APS from
paying dividends unless it maintains a minimunr common equity ratio of 40%, calculates
the common equity percentage as follows: “APS’ common equity [shall] be divided by
the sum of such common ecjuity and APS 1ong—term‘ debt (including current maturities of
such debt).” (Commission Decision No. 65796 at 25.) Although there is little difference
between the two calculations under normal circurrlstances, for the sake of consistency of
application, the calculation methodology in Commission Decision No. 65796 should be
adopted for purposes of this limitation. APS also proposes that the calculation be made as
of the end of APS’ most recent ﬁscal quarter, adjusted td give effect to the issuance of any

new 1ndebtedness Calculations of APS’ common equity percentages under each

| approach at March 31, 2007, APS’ most recent fiscal quarter are attached to this ﬁhng as

Exhibit A.
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Debt Service Coverage Ratio

4.  The Staff Report recommends that the DSC be “calculated as operating income
plus depreciation and amortization and income tax divided by interest and [principal] on

short-term and long-term debt less short-term debt and interest related to purchased power

and natural gas and using the most recent audited financial statements adjusted to reflect

changes to outstanding debt.” (Staff Reportat 5, n. 1.)

5. APS acknowledges the Staff’s request “for ﬁnancial parameters to place'conditio,hs
oa the borrowings to prevent APS from taking on an excessive amount of debt” (Staff
Repoft at4). APS believes that the common e'qﬁity ratio referenced in Paragraph 2,
combin_ed with a debt sefvicc coverage test, could effectively address this request. As
procosed by the Staff, however, the DSC would require numercus modiﬁcations and
clarifications so that the DSC calculation methodology is clear under the various

circumstances when the DSC would need to be calculated. Absent these modifications

~ and clarifications, neither APS nor APS’ future lenders and investors will have the

required ,certainty that the Commission has clearly authorized APS’ incurrence of a
specific debt obligation. As a result, APS proposes a “Modiﬁcd DSC,” as discasscd :
below. | |

(a)  The inclusion of long-term and short-term principal debt repayments inthe |
“dcnominator” of the DSC calculation would result in (i) a debt service coverage
calculation inconsistent with APS’ histofical financing program and tﬁe coverage tests
applied to APS by its lenders and the ratihg agencies and (ii) numerous interpretive issues,

which are addressed below in clause (c) of this Paragraph 5.
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(b) Historically, APS’ debt has not been amortized and repaid over the life of

the debt, as is the case with the debt of many other public servicé corporations regulatcd

by the Commission. With amortizing, debt, much like a typical home moi'tgagc loan, a -
portion of each payment is used to pay down principal. -On the other hand, APS and other
large invéstor—bwned utilities generally repay in full their outstanding debt obligations at
mafurity, usually with the proceeds bf another debt issuance. During 2005, for example,
APS repaid approximately $568 million of maturing Ioﬁg-term debt and issugd
approximately $412 million of new long-term debt. When APS repays its long-term debt,
the DSC will be artificially reduced and will not provide an accurate mea‘sure.of APS’
financial health given that APS generally issues new debt to repléce the “bullet matuﬁty”
debt. Silnjiarly, maturing shon-term debt is typically rolled over with new issuances of

short—term debt. APS proposes a modified DSC (the “Modified DSC”) that would exclude

principal debt repayments. The coverage test that wpuld be reflected in the Modified DSC
is widely accepted in the financial community and is the only type of coverage test found
in APS’ crcdit agreements. In addition, the rating agencies evaluate APS using this type
of coverage test. Calculations of the DSC‘ (using the Company’s best interpretation of that
test) and the t)roi)osed Modified DSC at December} 1, 2006 are aﬁached to this filing as
ExhibitB.' |
| (c)  If the Commission determines that the DSC, rather than the Modified DSC,

is an appropriate financial test, APS requests that the Commission address the issues

! Under the DSC, the Staff also recommended the exclusion of “short-term debt and interest rclated to purchased
power and natura) gas” from the denominator of the DSC calculation. Under the Modified DSC, APS proposes that

" this exclusion would no longer be necessary.

-5-
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Tolated to the DSC that are set forth on Exhibit C, which APS believes are the significant,

but perhaps not the only, issues that must be addressed to resolve existing ambiguities.

II1. OTHER STAFF REPORT RECOMMENDATIONS
. Short-Term Debt Limit

6. The Staff Repo_rt recommends that the Commission aut.horize APS to incur short-
term debt of up to 7% of APS’ capitalization plus up to $500 million of additional short-
term borrowmgs for purchases of natural gas and power (Staff Report at 5 ) APS agrees

with this recommendation but requests two modlﬁcatlons.

(a)  First, the Staff Report recommends that, as a condition of APS incurring the

additional $500 million of short-term debt, “APS has a Commission authorized adjustor

mechanism for recovery of these costs” (Staff Report at 6). For purposes of cl_arity, APS
suggests that the phrase “for recovery of these costs” be changed to “for récovery of |
natural gas or power purchases.” |

| (b)  Second, if the “Commission authorized mechanism” is terminated, APS K
requests that the Commission’s authorizatiou for the related short-term debt would

terminate 12 months thereafter. This would provide APS with sufficient time to prudently

addfess its short-term debt balances.

Declaratog:' Order Regarding Traditional I'ndebteduess for Borrowed Money
7. The Staff Report recommends that the Comm1ssmn deny APS’ request fora

declaratory order confirming that only traditional 1ndebtedness for borrowed money

requires prior Commission authorization. (Staff Report at 5.) If the Commlssmn accepts

'the Staff’s recommendation in this regard, APS suggests that the Commission adopt the

-6-




[+] ~ (=) v S w N

\O

10

11

12
13
14
15
16

17

18

19
20

21
22
23
24
25

26
27

28

following additional provisions to avoid unintended and patently unfair consequences

should APS exceed its authorized debt limits solely as a result of future changes in United

States generally accepted’accounting principles (“GAAP”) or future changes in the

interpretation of GAAP (collectively, “GAAP Changes”):

(a8  Any contract of other legally-binding arrangement to which APS was a
party as of the date ef the Commission’s order in this matter (the “Existing Obligations™),
will not be considered indebtedness for plirnoses of the order (including the order’s debt
limitations, common equity test, and debt service coverage test) if the Existing Obligation
was not considered indebtedness under GAAP as of such date.

(b) Ifa GAAP Change subsequently occurs that results in an Existing

Obligation being reclassified as indebtedness, APS will notify the Commission of such

GAAP. Change within 30 days after APS ﬁleé its Quarteﬂy Report on Form 10-Q or its

Annual Report on Form 10-K with the Secuntles and Exchange Commission followmg

the end of the ﬁscal quarter in whlch such GAAP Change occurs (the “Notlﬁcatlon

- Period”).

| (c)  If, after the Commission’s issuance of an order in this matter, APS enters

into a contract or binding arrangement that is not considered indebtedness under GAAP

but subsequently is considered indebtedness because of a GAAP Change, APS’

obligations under such contract or arrangement will not be considered indebtedness for
purposes of the order (including the order’s debt limitations, common equity test, and debt

service coverage test) until further Commission action if, within the Notification Period,
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APS files an application with the Commission specifically requesting approval of such

reclassified debt obligations.

Replacement of Existing Authorizations

8. The Staff Report recommends that “[the] authorizations to incur short-term nnd
Jong-term debt obhgatlons prov1ded in this proceeding should replace all existing
authorizations, and all existing authonzatlons should terminate upon the effective date of
the authorizations provided in this proceeding.” (Staff Report at 6.)

9. APS agrees with Staff’s recommendations in this regard, which APS believes were
focused on Decision Nos. 55017 (May 6, 1986) and 54230 (November 8, 1984) (1dent1ﬁed
in the Application as the 1986 Order and the 1984 Order, respectively), with the following

exceptions_. Commission Decision Nos. 55120 (July 24, 1986) and 55320 (December 5,

11986) (the “Sale-Leaseback Authorizations”) are separate and independent ﬁnancing

‘authorlzatlons that must remain in full force and effect. Each of these Decisions, coples
of wh1ch are attached as Exh1b1ts D and E, respectively, relates to the Company s sale and |

leaseback of a portion of Unit 2 of the Palo Verde Nuclear Generating Station. The Sale-

Leaseback Authorizations, pursuant to which APS entered into three separate sale-
leaseback transactions in 1986, are also financing authorizations in that they permit APS
1o:

“issue, assume, guarantee and incur evidences of indebtedness in order to
consummate, and to perform its obligations and exercise its options under,
the Lease Transactions (including the issuance or incurrence of evidences of
indebtedness in connection with the financing of Capital Improvements as

~ required or permitted by the terms of the Leases, the costs of which will be
reflected in an adjustment to lease rentals) including, but not limited to, (i)
the issuance or incurrence of evidences of indebtedness by the Funding
Corporation, secured by the direct obligation of the Company; (ii) the -

-8_




\© o0 ~ (o)} L%} £ w N —

N N N [\ [\ [\0) N [\ N — — st — — — it — — —
0 ~ (=)} W S w N — o \O oo ~ =) W ELN w N r— o

issuance or incurrence of evidences of indebtedness in connection with any
letter of credit or financial guaranty securing the Equity Investors for the
payment of amounts payable by the Company under the Lease and related

- documents; (iii) the issuance or incurrence of evidences of indebtedness
necessary for any refunding of indebtedness; (iv) the assumption of
indebtedness by the Company upon the occurrence of certain events as
required by the Leases; (v) the adjustment of rents from time to time as
required by the Leases; and (vi) the extension of supplements to the Lease
as required or permitted by the Leases.” (Decision No. 55120 at 9-10.)

10.  Itis important to APS and the numerous other parties to the sale-leaseback
transactions that the Sale-Leaseback Authorizations remain in full force and effect. The
parties entered into those transactions in reliance upon the Sale-Leaseback Authorizations.

Termination of Authorizations Under .New Order

. The Staff Report recommends that ‘f[th_e] short-term and long-term debt levels
authorized in this proceeding terminate oh December 31, 2012.” (‘Staff Report at 6.) In
order to alleviate potential concerns about the validity of APS’ indebtedness after
December 31, 2012, APS suggests that the Commission order in this proceeding confirm
that all short-term and.lbng-tenn'debt legally outstanding at becembef 31, 2012 remain
authorized and valid obligations of APS. |

12.  APS also requests that the December 31, 2012 termination &te be extended until
the Commission issues a new financing order replacing the then-existing ordelf, p‘rovided
that (a) APS files an application for a new financing order on or before December 31, R
2011 and (b) the Commission has not issued an order pursuant to such application on or

before December 31, 2012. This will ensure that APS’ ability to access the capital

‘markets is not abruptly terminated, which would prohibit APS from funding its ongoing

operations and meeting its obligations as a public service corporation.

-9-
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Miscellaneous Comments

13, | The Staff Report states that “[t]o the extent that the purposes set forth in the
application may be.considered reasonably chargcab1¢ to operéting expenses or to income,
APS requests that the order or ordérs from the Commission in this matter authorize such
charge or chargesva'nd thét ‘the.y be deemed wo’rking capitai requirements.” (Staff Report
at 3.) The Application did not request the Commission to find that purposes reasonably
chargeable fo operating e‘kpcnScs or to income v“be deemed working capital requirements.”‘
In order to comply with A.R.S. Section 40-302(A), the Application stated that “[t]o the
extent that the purposes .set forth herein may be considered reasonably chargeable to |
operating expenses or to inéOme, the Company rcquests‘ that the order or orders of the
Corhmission 1n tlﬁs matter éuthon'ze_ sﬁch charge or charges.” (Application at9.) The
Company respectfully requests that the Commission’s order in this matter not include
language regarding “deemed working capital requirements” because not all the uées to

which cash proceeds from the requested financing order would potentially be used can be.

classified as “working capital.”

14. The Staff Report references 5 “waiver now in existence (per Decision Nos. 65796
and 55017) of A.A.C. R14-2e803” (Staff Report at 2) in connection With its
recommendation that tﬁe Commission “[authorize] Pinnacle West to guarantee APS’ debt:
from time to time in indeterminate amounts” (Staff Report at 7). No such waiver was
gra.nted}to’Pi.nnac‘:le.West in either of the cited Decisions, but Pinnaclé West supports the

Staff’s recommendation. |

-10-
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15.  The Staff Report recommends that, “on each occasion when APS enters into a new

long-term debt agreement, APS file with Docket Control a description of the transaction

~ and a demonstration that the rates and terms are consistent with those generally available

to comparable entities at the time.” (Staff Report at 7.) Recognizing that the Staff Report
also recommends that the Commission deny APS’ request for a declaratory order
conﬁrmmg that only tradltlonal mdebtedness for borrowed money requlres Commlssmn

approval (Staff Report at 5), APS assumes that the Staff’s filing recommendatlon would

.cover any transaction classified as long-term debt from a GAAP perspectlve, regardless of

its nature or size. If so, APS believes that such a requirement will result in filings for
transactions in which the Commission presumably will have little or no interest and which
will require APS time and expense to prepare. For example, every capital lease with a

term of 12 months or longer that APS enters into would be subject to the filing

| requirement, including capital leases for Vehicles, equipment, and copy machines. APS

requests that such filing requirement be limited to long-term debt agreements involving
traditional indebtedness for borrowed money. In addition, APS requests that such filing

requirement exclude} any long-term debt agreement that has a principal value of less than

.$5 million. As is the case with non-traditional indebtedness, APS believes that including

immaterial debt agreements amohg the reqﬁired filings will result in filings for
transactions in which the Commission presumably will have little or no interest on an
individual basis end which will require APS time and expense te prepare.

16.  The Staff Report “further recommends authorization of the other financing requests

made by APS in this application except as otherwise specified [in the Sfaff Report).”

-11-




—

O O N N W»m A W N

[\8} N [\ N [\®] N N N (o] — —— p— [ b — — — —_

(Staff Report, Executive Summafy.) Consistent with the Staff’s position in this regard, as

~well as the Coxhpany’s suggested modifications and clarifications above, the Company

| has attached as Exhibit F to this ﬁliﬁg proposed language for a Commission Order in this

matter, including alternative language in those cases in which the Company has suggested

different approaches to the resolution of a specific issue.

RESPECTFULLY SUBMITTED this 29" day of May, 2007.

Thomas L. aw

i

ATTORNEY FOR ARIZONA PUBLIC
SERVICE COMPANY

atthew P. Feeney
Snell & Wilmer, L.L.P.

ATTORNEY FOR P'INNACLE WEST
CAPITAL CORPORATION
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-elﬁﬁﬂdﬁd:mdﬁc%g{erﬁted“w' i ith
Docket Control this 29™ day of May 2007.

COPIES hand-delivered this 29" day of
May 2007, to:

Mr. Christopher C. Kempley
Chief Counsel, Legal Division
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Mr. Emest G. Johnson

Director, Utilities Division
Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Ms. Lyn Farmer v :
Chief Administrative Law Judge, Hearing Division
Arizona Corporation Commission

1200 West Washington Street

Phoenix, Arizona 85007
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Exhibit C

Page 1 of 2

Exhibit C
- Issues Regardihg the DSC Requiring Commission Resolution

uestions regarding principal on lon

-term and short-term debt:
L. Are maturities of long-term debt that existed during the prior calendar year
to be included, even if the principal on‘.such debt has already been' repéid?

2. Does APS assume that the short-term .debt balsaince that exists at the prior
year-end is to be repai_d, even if those baianqes inay_ be roﬂgd over? |

3. Does APS include mﬁturifies of long-temi debt that aré expected to be péid |
during the vupcomin_g calendar year?

4. Sinée :new long-term debt is usually issued prior to the maturity date of an

B existing long-tem debt series, does APS'net the new long-term debt against the

. matured/repurchaseci long-term debt during the upcoming calendar year?

5. If the new lohg—tcrm debf issi;ance occurs before the c;alendar year of the
matured/repurchased long-term debt but the use of proceeds in the financing |
‘prospectus identifies the purpose as repaying the ma@ing long-term debt, does
APS net the n}eW» long-térm debt against the maturing long-term debt?

6. Since sﬁort-term debt is often incurred pridr to the issuance of new long-

~ term debt, does APS assume maturing short-term debt and new long-term debt can

be netted against each other?
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Questions Regarding “Subsequent Adjustments”:

7.  The footnote deﬁnitien of DSC states that the DSC calculation is “adjusted

to reflect changes to Outstanding debt”.

(@)
(b)
©)
)

©)
®

: Wha_t rate of interest should be used for short-term debt that has been

Does this include long-term and short-term debt?

Does it include both increeses and decreases to debt balances?

Is it meant to cover both principal and interest?

If l()ng-temi debt does not mature for eeveral years and no principal'

payments are required until maturity, does that principal payment

- need to be added?

If interest is to be added, should it be annualized?

issued at various points in time?

8. APS must satisfy the DSC “subsequerit'to any debt issuance.”

(a)

®

Does APS do a pro-forma calculation ihat would add the principal
and annualized interest on the 1mpend1ng debt 1ssuance?
Please respond to questlons 7(a), 7(c), 7(d) and 7(e) in regard to the

pro-forma calculation of principal and interest.

Questions regarding the phrase “less short-term debt related to purchased power
~-and natural gas” in the definition of DSC:

9. How should APS calculate the interest offset for short-term debt related to

purchased power and natural gas costs?
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On April 22, 198, Arizoms Public Service Compsey ("APS* or: “Company™) |
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1 BEFORE THE ARIZONA CORPORATION COMMISSION
2 RENZ DP. JENKRINGS
3 Chairpan
MARCIA WEEKS
2 Commissioner
SBARON B. MEGDAL
5 Coxmissioner
6 Il I¥ THE MATTER OF THE APPLICATION OF ) <,
ARIZOKA PUBLIC BERVICE COMPANY FOR AR )
w || ORDER OR ORDERS (1) AUTHORIZING IT TO )
ENTER INTO VARIOUS TRANSACTIONS AND ) _
8 AGREEMENTS RELATING TO THE SALE AND ) POCKET RO. U-1345-86-105
OPERATING LEASE OF ALL OR A PORTION OF ) '
® THE COMPANY'S UNDIVIDED OWNERSEIP )
INTEREST IN UNIT 2 OF THE PALO VERDE )
10 NUCLEAR GEWERATING STATION AND CERTAIN ) DECISION KO, é:i 3.2Q
COMMON FACILITIES; (2) AUTHORIZING IT )
11 T0 ISSUE OR INCUR EVIDENCES OF )
INDEBTEDRESS IR CONNECTION TBEREWITH; )
92|l (3) CORFIRMING THAT THE OWNER TRUSTEE )
ARD THE EQUITY INVESTORS WILL NOT BE ) ORDER
13 “PUBLIC SERVICE CORPORATIONS"; )
(4) CONFIRMING THAT THE LEASES WILL BE g
' “OPERATING LEASES" FOR ACCOUNTING ’
141 pURPOSES; AND (S5) DESCRIBING THE RATE- ) Artzona Corporation Commlaskch
15 || MARING TREATMENT OF TEE PROPOSED ) DOCKETED
TRANSACTIOKS. ) '
16 > DEC -5 1986
Open Meeting : grensmes -
7 December 3, 1986 : { OOCKETED BY ]curn .
18 Phoenix, Arigons L ‘
19 BY TEE COMMISSION:
20 On Kovember 17, 1986, Arizona Public Service Company (the “"Company") £iled
21 [l & Motion with the Commission requesting the Commission to issue an order
22 || confirming that (i) the Commission's order in Decision No. 55120, dated
23 July 24, 1986, (the ™Order") suthorizes the Company to enmter into Additional
24 || Lease Transactions ‘(as hereinafter defined) and (ii) all other aspects of the
o5 || Order, ivcluding, without limitstion, the limitation and conditions,
26 suthorizations, -tututm findings, and conclusions of law set forth therein,
27 || sre applicable to Additional Lease Transactionms. |

o
@
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Baving considered the Motion i i

R

Conmission finds, concludes, and orders that:

FINDINGS OF FACT

1. The Company is an Arizona corporstion engaged in providing electric
service to the public within portions of Arizona pursusnt to authority granted

by this Commission.

2. On April 22, 1986, the Company £iled sn Applicstion with the

© 0 T O M N |

Comxission requesting, smong other things, sutborization to enter into ope or

more sale and leaseback transactions relating to all or a portion of the

=
o

Company's 29.1% undivided owpership interest in the Unit 2 Tacilities (as

-
H

hereinafter defined).

o op
o N

3. On July 24, 1986, the Commission issued the Order authorizing the

Company, among other things, to "undertake and counsummate the Lease

W)
S

Transactions and to take all such actions as may be necessary or appropriate in

W]
(¢,

connection therewith, subject to the limitations and conditionl.cont:ined in

'
[+ ]

this Decision". The Order defines "Lease Transactions™ as “one or more sale

5

and leaseback trsnsactions relating to (i) sll or a portion of the Company's

29.12 undivided ownership interest inm Unit 2, including, witbout limitationm,

)
©

a1l or a portion of the Company's generation emtitlement share in Unit 2 and

]
o

(ii) certain real property interests in the Palo Verde plant site and related

(]
g

eal pzopefty (such interest in Unit 2 snd the real property interests being

to
o

ereipafter collectively referred to as the 'Unit 2 Facilities')".

»
o

&, Porsuant to the suthorization contained in the Order, on

g
-~

gust 18, 1986, the Company sold and lemsed Bback approximately 30.72 .of its

&
om

9.1X undivided ownership interest in the Unit 2 Pacilities (the “Initial lLease

0
-2 O

reasactions™). The total consideration to the Company from the Initial lLease

ranssctions was $341,240,000.

N
]

e2- : Decision ¥o. 5932 0
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R R R R T VYT
By RRARBRR8LELEGGRGENES

relating to its remaining undivided ownership interest iuv the Unit 2 Facilities
("Additional Lease Transactions"), including Additional Lease Transactions that
the Company proposes to consummate on or about Decenbef 15, 1986, Unlike the
Iﬁitial Lesse Transactions, the proposed December 1986, Lease Transactions nay
pot include a letter of credit issued in favor of the equity investors snd may
include a portion of the Company's interest in certain common facilities
associsted with the operation of Umit 2. Anot.her feature of the Initial Lease
Transactions, a stepped-up investment tax, will mot be svailable in Additional
Lease Transsctions.

6. By its Motion, the Company requests the Coumission to issue an order
confirming that (i) the Order cutho;:izes the Company to epter into Additional
Lease Transactions snd (ii) all other aspects of the Order, includimg, without
1imitation, tbe limitations and conditions, suthorizations, statutory findings,
and conclusions of law therein, asre applicable to Additional Lease
Transactions. . ' .
i The Comf:ny is requesting the Commission to confirm that the Order
asuthorizes Additional Lease Transactions in order to provide potential lenders
and iovestors with the required explicit assurance that Commission approval for
the transactions bhas been obtained. Because the testimony in the
July 10, 1986, Commission hesring relating to the Lease Transactions discussed
the Initisl Lease Transactions that were to take place the following month in
more detail than the possibility of Additional lease Transactions, it is
conceivable that the Order may be izptbpetly construed to asuthorize only the
Initial Lease Transactions.

8. The Additional Lease Tramsactions were cpprﬁed dn the Order to the
ssme extent the Initial Lease Transactions were. They are also subject to the

same limitations and econditions. ~ Pursuant to the requirements of the

-3 - Pecision No. ,ﬁ 5 ia?Q
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Order, the Company will f£ile with the Commission (i) all documents executed

O O T O O A 01 D M

R I I R I I Y T O I I I R I
® N O ;D MM O VU MOt W M H O

pursuant to the authorizations granted by the Order, including such documents
executed in copnection with any Additional Lease Transactions, (ii) a plan of
disposition indicating the use to be made of the proceeds derived from any
Additionsl Lease Transactions, and (iii) at least five (5) days prior to
closing, wmotification of any material changes in the Lease ‘l'unuct?ons
autborized by the Order.

9. The <zecoverability of the ¢o:piny'n lease payments under any
Additional Lease Transactions will be decided in Docket No. U-1345-85-367.

oxvER

IT 1S THEREFORE ORDERED that this Commission hereby

(i) confirms that the Order authorizes Additionsl Lease Transactionms;

(ii) confirms that sll other sspects of the Order, including, without

limitation, the 1limitations and conditioms, sutborizations, atatlu.tory

findings, and conclusions of law set forth therein, sre applicable to.'

Additional Lease Transactions. )

IT 1§ FURTHER ORDERED that, without iiniting the foregoing confirmationm,
approval of the Additional Lease Transactions does mot econstitute or imply
approval or disapproval by thg Commission of any particular cxpeﬁditnre for |

purposes of establishing just and reasonsble rates.

-4- Decision No. JT 320
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IT 18 FURTHER ORDERED that this Decisios—sball—dbecome—effertive

20

immediately.

BY ORDER OF THE ARIZONA CORPORATION COMMISSIOR.

q

2

S

| > 2./

. ‘ ;

COMM1SSIONER COMMISSIONER

6

7

8

-]

CHATRMAN
VITNESS VHEREOF, I, JANES MATTHEWS,

!xecutive Secretary of the Arizons
Corporation Commission, bave hereunto set my
hand and caused the official seal of this
Commission to be affixed at the Capitol, in
the City of Phoenix, this §* day
of ||&=&& s 1986.

b’R J,‘\\l( Y’”\sv&i?\

a1
% JAMES MATTHEWS

10

12 Executive Secretary
_13 DISSENT

14 || TLM/sks
15 ?

16

7

a8

19

21
22
23
24
25|
26
27
28
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EXHIBIT F
PROPOSED L ANGUAGE FOR ORDER

[Capitalized terms used in the paragraphs below and not otherwise defined are intended to have
' the meanings given in the Application.] '

IT IS THEREFORE ORDERED that the Company is hefeby auth,oriz_edv (i) to issue, sell,
and incur the Conﬁnuing Long-Term Debt and the Continuing Short-Term Debt, as such term is
R deﬁned below, redeem, refinance, reﬁmd, renew, reissue, roll-over, repay, and re-borrow from
time to tinle such Continuing Long-Term Debt and Continuing Short-Term Debt, and establish
and amend the ierfns and provisions of long-term and short-term indebtedn_ess from time to time,
(ii) to determine the form of security, if any, for the Continuing Long—Tem Debt and the
Continuing Short_-Term Debt, execute and deliver the Security Instrumente, and establish and
amend the terms and provisions of the Security Instruments, as may be deemed appropriate by
" the Company in connection with tﬁe Cnntinuing Long.-Tenn Debt and the Continuing Short-
Term Debt, and (iii) to pay all related expenses, all as contemplated in the Application and by the
exhibits and testimony presented during the hearing in this matter. |

| IT IS FURTHER ORDERED that the Company is authorized to issue short-term debt at
any time and from time to time (excluding current maturities of long-term debt) in an amount not
to exceed 7% of the Company’s capitaIization plus up to an additional $500 million for
| purchases of natural gas and power. (All short-term indebtedness outstanding on the date of this
Order or hereafter issued or incurred pursuant to this paragraph is referred to as “Continuing

Short-Term Debt.”)
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IT IS FURTHER ORDERED that prior to the issuance or incurrence of the up to $500'
million of short-term debt relating to purchases of natural gas and power, the Company must
have a Cqmmission authorized adjustor mechanism for recovery of natural gas or power
purchases and, if such mechanism is terminated, the authorization for the additional $500 million
of short-term debt will terminate 12 months thereafter.

IT IS FURTHER ORDERED that if all or aportion of the authorized short-term debt
relating to natural gas and power purchases becomes classified as long-term debt because the
ampunt remains outstanding for more than 12 months, such debi will continue to be counted as
Continuing Short-Term Debt and need not be counted against the Conﬁnﬁin‘g Long-Term Debt
limit. | |

| IT IS FURTHER ORDERED that immediately subsequent to the issuance of any

Continuing Long-Term Debt: |

) - The Company must haVe a minimum common équity ratio of 40% (the “Common
quig[ Test”). For purposes of this test, the common equity ratid is calculated as commdn eqﬁity
divided by the sum of éuch common equity and ﬂxe Company’s long-term debt (inéluding current
-maturities ofAlong-Vterm debt). The Common Equity Test will be calculatéd as of the end of the
most receﬁt calendar quarter prior to the date of calculation, édjusted to give effect to the
issuance of any new indebtedness (including the proposed indebtedness for which the calculation
is being made).

(b) The Comﬁany’s debt service coverage ratio (“DSC”) must be equal to or greater
than 1.0. For purposes of this test, the DSC is calculated as operating income plus depreciation
and amortization plus income tax, divided by interest on short-term and long-term debt, using the

most recent audited financial statements adjusted to reflect the interest impact of changes to
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outstanding debt fo the date of calculation, calculated as the annualized interest at the actual
mterest rate on any new debt issued after the 12 month period covered by the apphcable audited
financial statements and remaining outstandmg on the date of calculation and further including
for purposes of this calculation, the annualized interest at the expected interest rate on the new
long-term debt to be issued or incurred and for which the DSC calculation is being made.

IT IS FURTHER ORDERED that changes in United States generally accepted
aceounting principles (“GAAP”) or changes in the interpretation of GAAP (collectively, “M
Changes”) shall be treated as follows: |

(a) Any contract or other legally-bmdmg arrangement to which the Company isa

| party as of the date of thJS Order (the “Existing Obllgatlons”) w1ll not be considered

- indebtedness for purposes of this Order, including the Continuing Long-Term Debt limit, the»
C.ontinuingv Short-Term Debt limit, the Common Equity Test, and the DSC, if the Existing
Obligation was not considered indebtedness under GAAP as of t_he date of this Order, even if a
GAAP Change subsequently occurs that results _in an Existing AObli gation being cons,idered- |
indebtedness. The Company will notify the Commission of any GAAP Change that results in an
Existing Obligation being classified as inriebtedness within 30 days after the Company files its
Quarterly Report on Form 10-Q or ifs Annual Report on Form IO-K with the Secrlrities and
Exchange Commission following the enci of the fiscal quarter in which such GAAP Change'
occurs (the “Notification Period”).

(b)  If, after the date of this Order, the Company enters into a contract or other legally-

binding arrangement that is not considered indebtedness under GAAP but subseeluently is
considered indebtedness because of a GAAP Change, the Company’s obligations under such

contract or other legally-binding arrangement will not be considered indebtedness for purposes
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of this Order, including the Continuing Long-Term Debt limit, the Continuing Short-Term Debt
limit, the Common Equity Test, and the DSC, until further Commission action if, within the
Notification Period, the Company files an application with the Commission specifically
requesting approval of such reclassified debt obligations.
ITIS FURTHER'ORDERED that the authorizations to incur short-term and long-term
debt obligations provided in this Order shall replace all exiéiing authorizations for the incurrence
of short-term and long-term debt, and all such existing authorizations shall terminate upon the

~ effective date of this Order. NotWithstahding the above, the Commission’s Decision No. 55120

(Juiy 24, 1986) and Decisioh No. 55320 (becember 5, 1986) (the “Sale-Leaseback
_ Authoﬁzatidné”) will remain in full force and effect. o |
IT IS FURTHER ORDERED that the short-term and long-term debt levels authorized in
this Order will tefminate on December 31, .2012, prqvided that all short-term _and long-term debt
outstanding at Decembcf 31, 2012 that was previously authorized pursuant to this Order shall
remain authorized and valid obligations of the Company. The De?cefnber 31, 2012 termination
date will be extended until the Commission issues a new financing order replacing the then-
existing order, provided that (a) the Company files an applicatidn fora new financing order on or
'béfore Decgniber 31, 2011 and (b) thé _Comrnission has npt issued an order pursuant to such
application on or before December 31 ,201.2.
IT [S FURTHER ORDERED thét on each occasion when the Company entersbinto a new
‘long-term debt agreement, the Company must file with Docket Control a description of the
transaction and a demonstration that the rates and terms are consistent with those generall'y

available to comparable entities at the time. No such filing need be made for any such new long-
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term debt agreement not involving traditional indebtedness for borrowed money or that has a
priﬁcipal value of less than $5 million. |

IT IS FURTHER ORDERED that the Company is hereby authorized to sign and deliver
such documents and to engage in such acts as are reasonably necessary to effectuate the
authorizations granted hereinabove.

IT IS FURTHER ORDERED that the purposes for which the proposed issuances of
Continuing Lohg-Term Debt and the Continuing Short-Term Debt are herein authorized are to
- augment the funds available from all sources to ﬁnﬁnce the Company's construction, resourcé
acquisition énd méintenance programs, to redeem or retire outstanding seéu_rities, to repay or .
refund other outstaniding long-term or short-term debt and to meet certain of the Corhpany'é
working capital and other cash requirements. Such purposes are within those permitted by A.R.S.
Section 301 and are permitted regardless of the extent to which they may be re_asonabiy
chargeable to operating expenses or to incbme. .

| IT IS FURTHER ORDERED that Pinnacle West is hefeby authorized under A.C.C. R14-

2-803 to guarantee the Company’s indebtedness from time to time in indeterminate amounts.
The Company is hereby authorized to reimburse Pinnacle West for any amo_urits paid by Pinnacle
West under any guarantee of the Company’s debt from time to time, along with interest thereon -
to the date of reimbursement at 5 rate of interest not greater than the rate payable on the debt 50
guaranteed and paid by Pinnacle West. |

IT IS FURTHER ORDERED that this Decision shall become effective immediately.

1879023.7
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Susan Casady Tel. 602-250-2709

Supervisor Fax 602-250-3003

Regulatory Affairs e-mail Susan.Casady@aps.com
July 5, 2007

~ Docket Control

Arizona Corporation Commission
1200 West Washington Street
Phoenix, Arizona 85007

Mail Station 9708
PO Box 53999
Phoenix, Arizona 85072-3999

RE:  PUBLIC NOTICE UNDER DOCKET NO. E-01345A-06-0779

Dear Sir or Madame:

Pursuant to the Pfocedural Order dated June 22, 2007, Arizona Public Company ("APS”) was ordered to provide
public notice of the hearing in this matter to its customers giving them the opportunlty to file @ motion to intervene

or comments with Docket.

Attached are copies of the required Public Notice published within APS’ service territory that ran in the Arizona

Republic on June 30, 2007 (Tear Sheet) and the Affidavit of Publication.

Sincerely,

Susan Casady
Compliance and Document
Management Supervisor

SCl/dk
Attachments
CC:  Docket Control (Original, plus 13)
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PUBLIC NOTICE OF HEARING ON ARIZONA PUBLIC SERVICE
COMPANY AND PINNACLE WEST CAPITAL CORPORATION’S
FINANCING APPLICATION DockEeT No. E-01345A-06-0779

On December 15, 2006, Arizona Public Service Company (“APS”) and Pinnacle West Capital Corporation -
(“PWEC”) filed a joint application (“Application”) with the Arizona Corporation Commission (“Commission”)
for authorization to issue long-term debt up to a cap of $4.2 billion and short-term debt up to a cap equaling.
the sum of 7 percent of the Company’s capitalization plus $500 million. The Application also requested an
ongoing waiver for PWCC to guarantee the indebtedness of APS from time to time. The Commxssnons Staff o
has filed a Staff Report with its recommendations on the Apphcatlon.

The Commission will hold a hearing on this matter. begmmng at 10:00 a.m. on July 23 2007 at the.
Commission’s offices, 1200 West Washington Street, Phoenix, Arizona 85007. Public Comments
will be taken in Phoenix at the beginning of hearing. Copies of APS and PWCC's application are
available at its office 400 N. 5t Street, Phoenix, AZ 85004, on the internet via the Commission
website (www.azcc. gov) using the e-docket function, and at the Commission’s offices for pubhc
inspection during regular business hours.

_The law provides for intervention in the Commission’s proceedings on the application by any person
having a direct and substantial interest in the matter. Persons desiring to intervene must file a written
motion to intervene with the Commission, which motion should be sent to the Company or Its counsel '
and to all parties of record, and which, at the minimum, shall contain the following; '

1. The name, address, and telephone number of the proposed intervenor and of : any party
upon whom service of documents is to be made if different than the intervenor.

2. A short statement of the proposed intervenor’s interest in the proceeding (e g.a customer |
- of the Company, a stockholder of the Company, etc.). ’

"3. - Astatement certifying that a copy of the motion to Intervene has been maIled to the
Company or its counsel and to all parties of record in the case.’

The granting of motions to intervéne shall be governed by A.A.C. R14-3-105, except that a]l motIons .
to intervene must be filed on or before July 11, 2007. The granting of intervention, among other things,
_ entitles a party to present sworn evidence at hearing and to cross-examine other witnesses. Howevet',
failure to intervene will not preclude any customer from appearing at the hearn;g and makIng a .
statement on such customer’s own behalf.

For information about requestmg intervention, visit the Arizona Corporatlon Comrmssnons webpage at

http://www.azcc.gov/utility/forms/index.htm. Any person may file written comments on the application,”. -

without seeking intervention, by mailing copies to the Commission, APS and PWCC. Requests to intervene.
and written comments should include the docket number E-01345A-06-0079.

If you have any substantive questions about this application you may contact the Company at:

Susan Casady, Compliance and Document Management Supervisor, 400 N 5% Street, Phoemx, AZ 85004, S
602-250-2709, Susan. Casady@aps.com. - '

If you wish to file written comments regarding the apphcatxon, or want further mformatlon on
intervention, you may contact the Consumer Services Section of the Commission at 1200 West-
Woashington Street, Phoenix, Arizona 85007, or call 1-800-222-7000.

The Commission does not discriminate on the basis of disability in admission to its publIc meetmgs
Persons with a disability may request a reasonable accommodation such as a sign language mterpreter, :
as well as request this document in an alternative format, by contacting the ADA Coordinator Linda
Hogan, E-mail Lhogan@azcc.gov, voice phone number 602- 542-3931 Requests should be made as early
as posmble to allow time to arrange the accommodation. , :




AFFIDAVIT OF PUBLICATION

THE ARIZONA REPUBLIC

STATE OF ARIZONA
COUNTY OF MARICOPA SS.

Marilyn Greenwood, being first duly -sworn, upon oath
deposes and says: That she is a legal advertising
representative of the Arizona Business Gazette, a newspaper
of general circulation in the county of Maricopa, State of
Arizona, published at Phoenix, Arizona, by Phoenix
Newspapers Inc., which also publishes The Arizona
Republic, and that the copy hereto attached is a true copy of
the advertisement published in the said paper on the dates as
indicated.

The Arizona Republic

June 30, 2007

Sworn to before me this
5™ day of
July A.D. 2007

R G G e

ALSEAL 1\
A




